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FREEDOM OF INFORMATION ACT 





Litigation 
7128 United States v. Fred A. Coda, In the Matter of Request of 
et al. 
Federal Grand jury filed a six- JAMES W. RUDDY 
teen count indictment charg- - 
ing defendant Coda and others 
with conspiracy to violate and pursuant to the Freedom of Information Act 
substantive violations of the for access to certain investigatory records 
federal securities laws. 








On July 23, 1975, the Commission received the appeal 
of James W. Ruddy, on behalf of General Insurance 
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Company of America, from the denial of his request 
under the Freedom of Information Act (“FOIA”) for 
access to investigatory transcripts obtained in the 
course of the Commission’s investigation of Financial 
Fund, Inc. (““Fund’’), a registered investment com- 
pany. 


As a result of that investigation, the Commission in- 
stituted an injunctive action in the United States Dis- 
trict Court for the Western District of Washington 1/ 
which resulted in a default injunction when the de- 
fendant failed to appear and plead the case. At the 
same time, a receiver was appointed to marshall the 
assets of the fund, process shareholder redemptions, 
and to ascertain whether any court action should be 
brought on behalf of the fund. 


In June, 1974 this receiver requested authority from 
the Commission to inspect the investigative transcripts 
and related exhibits pertaining to the investigation of 
Fund, and on July 2, 1974, the Commission granted 
the request since it appeared that the files could be 

of material assistance to the receiver in carrying out 
his duties. The receiver has now brought suit against 
several defendants in connection with their alleged 
mismanagement of the fund. 2/ 


Mr. Ruddy is the attorney for one of these defendants, 
General Insurance Company of America, which was 
the bonding company for Fund. Mr. Ruddy states in 
his appeal that he needs the investigatory transcripts 
for use in defending against the receiver's suit. He also 
argues that the Commission should be stopped from 
denying his request because it has already allowed his 
opponent in the lawsuit to have access to the same 
materials. 


Although the Commission’s enforcement action 
against Fund has been completed, its staff is now 
considering whether to recommend an administrative 
proceeding against certain individuals. In addition, 
the transcripts are currently being used in related in- 
vestigations which could lead to further law enforce- 
ment proceedings. Disclosure at this time might allow 
prospective witnesses in these investigations to fabri- 
cate stories to correspond with testimony that has 
already been given by others. Under these circum- 
stances, disclosure would “interfere with pending 

or prospective enforcement proceedings”’, and thus, 
the records are exempt under the seventh exemption 
of the FOIA. See, 5 U.S.C. 552(b)(7)(A) and Com- 
mission Rule 17 CFR 200.80(b)(7)(A).3/ 


Further, as the Commission has discussed previously 
4/, since each request for access to information must 
be considered separately, disclosure to one person at 
one time does not preclude a denial of access to an- 
other person at a later time. In this case, the Com- 
mission granted the receiver's request, in part, to help 
its staff ascertain which individuals, if any, should be 
held responsible for the losses suffered by Fund’s 
public investors. Further, in order to prevent prema- 
ture disclosure of testimony, the receiver was only 
allowed to take notes from the transcripts and was 
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refused permission to make copies. In short, the dis- 
closure to the receiver did not interfere with any enforce- 
ment proceeding, while the contrary might be true if the 
transcripts were to be disclosed to Mr. Ruddy. 


Similarly, this is not a case where the Commission, as a 
matter of its discretion, should disclose exempt records. 
In this connection, the Commission is aware that there 
is some unfairness inherent in this situation since one 
party to private litigation has information that his oppon- 
ent does not have. However, the potential damage to the 
prospective enforcement proceedings outweights the un- 
fairness to Mr. Ruddy’s client. Mr. Ruddy and his client 
still have the opportunity to present a discovery request 
to the District Judge in the private action and obtain 
whatever discovery that the Judge thinks appropriate. 


Accordingly, 1T 1S ORDERED that the request for ac- 
cess to the investigatory transcripts relating to Financial 
Fund, Inc. be, and it hereby is, DENIED. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Securities and Exchange Commission v. Financial Fund, 
Inc., No. C74-2385S (W.D. Wash., 1974). The case invol- 
ved the abandonment of Fund by virtually all its officers 
and directors, and the subsequent purchase by the fund of 
highly speculative, thinly-traded and possibly manipulated 
securities. The complaint charged violations of Sections 
10(a), 13(a), 22(e), 30(a), 30(b), 30(d) and 34(b) of the 
Investment Company Act of 1940, 15 U.S.C. 80a-10(a), 
80a-13(a), 80a-22(e), 80a-30(a), 80a-30(b), 80a-30(d), 
and 80a-34(b), and Rules 30a-1, 30a-2, 30b1-1, and 30d-1 
thereunder, 17 CFR 270.30a-1, 270.30a-2, 270.30b1-1, 
and 270.30d-1; Section 17(a) of the Securities Act of 
1933, 15 U.S.C. 77q(a); and Section 10b of the Securities 
Exchange Act of 1934, 15 U.S.C. 78j(b) and Rule 10b-5 
thereunder, 17 CFR 240.10b-5. 


2/ Financial Fund, Inc., v. Rainier Bank, et al., No. C74- 
509S (W.D. Wash.). 


3/ See also /n the Matter of Request of Stanley L. Kauf- 
man, Freedom of Information Act Release No. 9, 7 SEC 
Docket 97 (June 17, 1975); /n the Matter of Request of 
Project on Corporate Responsibility, Freedom of Infor- 
mation Act Release No. 7, 6 SEC Docket 828 (May 8, 
1975); /n the Matter of Request of |. Walton Bader, 
Freedom of Information Act Release No. 1, 6 SEC 
Docket 541 (April 3, 1975). 


4/ See, /n the Matter of Requests of Amtel, Inc. and 
Laventhol & Horwath, FOIA Release No. 21, 7 SEC 
Docket 453 (July 28, 1975). In denying, on the basis 
of the seventh exemption, an FOIA request for ma- 
terial which had been previously disclosed to a special 
counsel appointed by a Chapter XI bankruptcy judge, 
the Commission stated (7 SEC Docket at 454): 


“[T] he Freedom of Information Act requires this 
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Agency to consider, on its own merits, each 
) appeal from the denial of a request received 
under the Act. See, 5 U.S.C. 552(a)(6)(A) (ii). 
This necessarily contemplates a determination 
by the Commission in light of the facts and 
circumstances existing at the time the particu- 
lar request is before it. Moreover, in contrast to 
the attorney-client and intra-governmental 
privileges, which are intended to protect the 
confidentiality of communications and thus 
are subject to waiver when that confidentiality 
is lost through prior disclosure, the exemption 
for investigatory records is a statutorily-created 
exception from disclosure, the availability of 
which is dependent, not on continued confi- 
dentiality, but on whether the specific criteria 
set forth in the exemption have been satisfied.” 
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SECURITIES ACT OF 1933 
Release No. 5630/October 21, 1975 


Peveonary SUSPENSION OF THE REGULATION 
AEXEMPTION OF SABER CORPORATION 


The Securities and Exchange Commission has issued an 
order temporarily suspending the Regulation A exemp- 
tion from registration under the Securities Act of 1933 
with respect to a public offering of securities of Saber 
Corporation (““Saber’’) of Minneapolis, Minnesota. The 
officers of the Issuer acted as underwriters without 
commission of any kind. 


Pursuant to a notification filed on April 11, 1973, 
Saber offered 500,000 shares of 10-cent par value 
common stock at 50 cents per share for an aggregate 
of $250,000. According to the order, the Commission 
has reason to believe that: (a) the offering circular of 
Saber contains untrue statements of material facts 
and omits to state material facts necessary in order 

to make the statements made, in light of the circum- 
stances under which they were made, not misleading, 
particularly with respect to, among other things, the 
failure to disclose the default of the issuer under a 
contract for the purchase of land, and the failure to 
disclose a $20,000 loan to the Issuer; (b) the terms 
and conditions of Regulation A have not been com- 
plied with, particularly with respect to the failure to 
accurately state the financial position of the Issuer; 
and (c) the offering was made in violation of Section 
17 of the Securities Act of 1933, as amended. 
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SECURITIES ACT OF 1933 
Release No. 5631/October 22, 1975 


AMENDMENT TO 17 CFR 200.30-1(a) CONCERNING 
THE DELEGATION OF AUTHORITY TO THE DIREC- 
TOR OF THE DIVISION OF CORPORATION FINANCE 
TO ACT, ON BEHALF OF THE COMMISSION, ON 
APPLICATIONS TO DISPENSE WITH ANY WRITTEN 
CONSENTS OF AN EXPERT PURSUANT TO RULE 437 


The Commission today announced an amendment to its 
regulations governing delegation of authority to authorized 
members of the Commission's staff to take action in ques- 
tions presented in requests for waiver from certain filing 
requirements under the Securities Act of 1933 (the “Act’’). 
Rule 437 of the Act provides for the application by a re- 
gistrant to the Commission to dispense with any written 
consent of an expert pursuant to Section 7 thereof. Such 
application must be supported by an affidavit establishing 
that the obtaining of such consent is impracticable or in- 
volves undue hardship on the registrant. The application 
must be filed, and the Commission’s consent must be ob- 
tained prior to the effective date of the relevant registra- 
tion statement. 


Given the need for prompt action in such requests and 
otherwise to expedite the operations of the Commission 
in this area, the Commission has determined that author- 
ity should be delegated to the Director of the Division of 
Corporation Finance to act, on behalf of the Commission, 
on applications filed pursuant to Rule 437. To accomplish 
this purpose, the Commission hereby amends 17 CFR 
200.30-1(a) by adding thereunder “’(8) To act on appli- 
cations to dispense with any written consents of an ex- 
pert pursuant to Rule 437 (Section 230.437 of this chap- 
ter).”” 


The Commission finds that the foregoing action relates 
solely to agency organization, procedure or practice and 
that notice and procedures under 5 U.S.C. 553 are un- 
necessary. Accordingly, the foregoing action which was 
taken pursuant to Public Law 87-592, 76 Stat. 394 [15 
U.S.C. 78d-2] , becomes effective immediately. 








SECURITIES EXCHANGE ACT 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11749/October 17, 1975 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 


(File No. SR-NASD-75-2) 
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The National Association of Securities Dealers, Inc. (the 
“NASD”) submitted on October 14, 1975 a proposed 
rule change under Rule 19b-4 to modify the NASD’s 
minimum margin maintenance requirements for put 
and call options and to allow under certain conditions 
the use of accrued interests in margin accounts. 


Publication of the submission is expected to be made in 
the Federal Register during the week of October 20, 
1975. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within 30 days from the date of publication in the 
Federal Register. Persons desiring to make written sub- 
missions should file six copies thereof with the Secre- 
tary of the Commission, Securities and Exchange Com- 
mission, 500 North Capitol Street, N. W., Washington, 
D. C. 20549. Reference should be made to File No. SR- 
NASD-75-2. : 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission’s Public Reference Room, 1100 
L Street, N. W., Washongton, D. C. Copies of the filing 


will also be available at the principal office of the above- 


mentioned self-regulatory organization. 


For the Commission by the Division of Market Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11750/October 17, 1975 


Admin. Proc. File No. 3-4663 
In the Matter of 


BRONWEN CORPORATION 
Washington, D. C. 


(8-16629) 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTION 


In these broker-dealer proceedings under the Securities 
Exchange Act, Bronwen Corporation (“registrant”), a 


registered broker-dealer, has submitted an offer of settle- 


ment which the Commission has determined to accept. 


On the basis of the order for proceedings and the offer 
of settlement, it is found that: 


1. Registrant willfully violated Section 17(a) of the 
Securities Act and Section 10(b) of the Exchange Act 
and Rule 10b-5 thereunder. 

2. Registrant willfully violated Section 15(b) of the 
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Exchange Act and Rules 15b1-1 and 15b3-1 thereunder. 


Registrant consents to the entry of an order revoking its 
broker-dealer registration. But registrant has merged into 
a successor firm, First Georgetown Securities, Inc. And 
such successor firm is composed of individuals not in- 
volved in the misconduct charged, has received substan- 
tial contributions of new capital, and has undertaken to 
maintain a net capital ratio of 12 to 1 for its first year 
of operation. In these circumstances, it would be inap- 
propriate to permit the revocation of registrant's broker- 
dealer registration to affect its successor’s registration. 
And no such effect is intended. 


In view of the foregoing, it is in the public interest to 
impose the sanction specified in the offer of settle- 
ment. 


Accordingly, 1T 1S ORDERED that the registration as 
a broker and dealer of Bronwen Corporation be, and 
it hereby is, revoked. 


For the Commission by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11751/October 20, 1975 


Admin. Proc. File No. 1-3489 
In the Matter of 


CLARY CORPORATION 
320 Clary Avenue 
San Gabriel, California 


OPINION OF THE COMMISSION 


STRIKING OF SECURITY FROM LISTING AND 
REGISTRATION 


Financial Condition and Operation Results 


Where issuer had net tangible assets of less than $4 
million and had sustained losses before extraordi- 
nary items in three of its four most recent fiscal 
years and thus failed to meet guidelines of exchange 
for continued listing of its securities, application by 
exchange to strike securities from listing, granted, 
notwithstanding issuer’s claim that exchange should 
not have discounted effect of extraordinary gain 
attributable to sale of future royalties in computing 
eligibility on the basis of income results. 


Scope of Commission Review 


Discretionary Determination by Exchange 
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Where an exchange adheres to its delisting rules and 
policies, the Commission cannot substitute its dis- 
cretion for that of the exchange. 


APPEARANCES: 


Edwin B. Peterson, Senior Vice President, for the Ameri- 
can Stock Exchange. 


Hugh L. Clary, Chairman of the Board, and D. G. Ash, 
President, for Clary Corporation. 


lL. 
The American Stock Exchange has applied to strike the 
$1 par value common stock of Clary Corporation from 
listing and registration on the Exchange. 1/ Trading 
in the stock has been suspended by the Exchange since 
the date it filed this application. Clary opposes the 
application. 





The application is based on the Exchange’s policy to 
consider the delisting of a security where the issuer’s 
financial condition and/or its operating results appear 
unsatisfactory and do not warrant continued listing, 
and on certain guidelines adopted to assist in the appli- 
cation of its policies. The specific guideline cited in the 
application provides that delisting will be considered 
when the issuer ““has net tangible assets of less than 
$4 million and has sustained net losses in three of its 
four most recent fiscal years.’ The application also 
| iBefers to the Exchange's express policy “that because 
‘~ the Exchange is principally concerned with the ability 
of acompany to realize profit from its operations, 
as well as with its financial condition, the Exchange 
may discount the effect of extraordinary gains ...”’ in 
applying its delisting policies. 


The application states that on December 31, 1972, 
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Clary had net tangible assets of $1,376,000. For its 
four fiscal years ended December 31, 1969-72, Clary’s 
financial results were: 


Income (Loss) 


before Extra- Net Income 
ordinary Items (Loss) 
1969 $(1,724,000) $(1,899,000) 
1970 (2,294,000) (2,294,000) 
1971 ( 38,000) 705,000 
1972 74,000 114,000 


The application also states that for the nine months ended 
September 30, 1973, Clary reported a loss of $509,000, 
compared with net income of $248,000 for the same 
period in 1972. 


i. 
As is evident from the above figures, 1971 was the crucial 
Mess in determining Clary’s continuing eligibility for list- 
ing. This is so because the Exchange chose not to consider 
any portion of Clary’s extraordinary gains as income in 


applying its guidelines. If it had, 1971 would have been 
viewed as a profitable year. Clary does not dispute the 
correctness of the above figures, but argues that, in the 
exercise of its discretion, the Exchange should have con- 
sidered as ordinary income a portion of the 1971 extra- 
ordinary gains attributable to the sale of future royal- 
ties during that year. 


Hl. 

Before discussing the grounds Clary urges in support of 
its position, a brief summary of the transactions is neces- 
sary. 2/ Clary had a royalty agreement under which it 
was entitled to royalty payments for rights to produce a 
certain type of adding machine through December 31, 
1977.3/ The manufacturer was obliged to pay royal- 
ties as the adding machines were sold. 


Over the years, Clary had decided that, instead of await- 
ing receipt of the royalty payments from the manu- 
facturer, it would sell, from time to time, its right to 
receive those payments to another company, Clary Sales 
and Supply Corporation (“CSS”). 4/ Thus, Clary re- 
ceived immediate cash payments from CSS for future 
income. As was appropriate, Clary postponed recording 
the cash it received from CSS as ordinary income until 
the royalty payments were actually made by the manu- 
facturer. In the meantime, it recorded the cash received 
from CSS as deferred royalty income on its balance 
sheet. As the royalty payments came in, it would re- 
duce its deferred income and credit ordinary income 

by a corresponding amount. 


in March 1971, Clary amended its royalty agreement 
with the manufac: . er to provide for a reduction of 
royalty payments after July 1, 1971, for which it re- 
ceived an immediate cash payment of $300,000. 5/ 
Clary then assigned its right to reccive all royalties 
from July 1, 1971 through December 31, 1977 to CSS 
for an immediate cash payment of $100,000. 6/ Thus, 
as of June 30, 1971, Clary no longer had any anticipated 
income from royalties, since it sold them to CSS, nor 
would it receive any additional cash payments from 
CSS. 


The cash payments Clary received and the balance of 
the deferred royalty income at June 30, 1971 were 
recorded as an extraordinary item in Clary’s income 
statement for 1971. Thus, $162,000 of deferred in- 
come, which would have been recorded as ordinary 
income for the last six months of 1971 had the trans- 
actions referred to above become effective as of De- 
cember 31, 1971 instead of June 30, was included as 
part of the extraordinary gain. 7/ 


IV. 

Clary points to the fact that before the Exchange de- 
cided to apply for delisting on the basis of the 1969- 
72 results, the Accounting Principles Board of the 
American Institute of Certified Public Accountants 
issued an opinion revising its previous policies regard- 
ing when to denominate certain transactions as extra- 
ordinary items. 8/ In essence, had the transaction of 
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June 30, 1971 occurred in 1974, it would not have 
been treated as an extraordinary item. Thus, not only 
would the $162,000 have been included as income 
before extraordinary items, but the entire $395,000 
applicable to the sale of future royalties would have 
been so included. Hence had the Accounting Prin- 
ciples Board’s present view as to the nature of extra- 
ordinary items been in force during 1971, Clary would 
have earned an operating profit in that year. 


Clary does not contend that the revision of those ac- 
counting standards was necessarily retroactive. It con- 
cedes that the Exchange was not required to recon- 
stitute previously published income statements. What 
Clary argues is that, in applying income-related delist- 
ing guidelines which call for the discretionary exclusion 
of extraordinary gains, the Exchange, being aware of a 
relevant change in the accounting treatment of trans- 
actions such as the sale of future royalties, should have 
exercised its discretion so as to reflect that revised 
standard. For the Exchange to have ignored such inter- 
vening developments is, in Clary’s view, inconsistent 
with the standards of Section 12(d) of the Exchange 
Act. 9/ 


V. 
As we have previously pointed out, the statutory scheme 
for delisting of securities created by Section 12(d) re- 
quires us to grant an exchange’s delisting application 
where the exchange complied with its rules. 10/ We 
subsequently noted that while “there is room for dis- 
cretion in determining whether to apply those rules 
strictly in a particular situation ... that discretion be- 
longs to the Exchange, not to us.” 11/ 


Clary concedes that its contentions go to the Exchange's 
discretion. 12/ And while the Exchange’s action is con- 
clusive, and not subject to reexamination here, 13/ we 
deem it appropriate to summarize the Exchange’s re- 
sponse to Clary’s contentions. 


Firstly, the income statements from which the figures 
were taken were prepared by a nationally recognized 
accounting firm and certified by it as being in con- 
formity with generally accepted accounting principles 
in effect as of December 31, 1971. When Clary sought 
to dissuade the Exchange from filing this application, it 
raised these very points before the Exchange. The Ex- 
change sought the independet advice of another nation- 
ally known accounting firm. At the Exchange’s request, 
this latter firm reviewed Clary’s financial statements 
and its contentions about whether the Exchange should 
discount the effect of extraordinary gains in 1971. The 
firm advised the Exchange that the Accounting Princi- 
ples Board’s Opinion, referred to above, specifically 
provided that transactions reported on statements prior 
to October 1, 1973 should not be restated. In other 
words, the Exchange was advised from an accounting 
standpoint that the statements correctly reflected the 
proper accounting treatment, and it was up to the Ex- 
change to determine if it wished to discount the effect 
of extraordinary gains. 


The Exchange also noted that this was not the first 


198/SEC DOCKET 





time Clary had been considered for delisting. Such 
consideration had been given in 1967 and again in 1971. 
Moreover, Clary’s available operating results for 1973 
showed a significant decline. 14/ Clary’s argument 
that the new accounting approach should have been con- 
sidered suggests that it was not considered. It was con- 
sidered and rejected. 


Having already noted the limit of our review over matters 
within the Exchange's discretion, it follows that we can- 
not accpet Clary’s contention that the application should 
be denied because the Exchange failed to give adequate 
weight to the state of the housing industry or Clary’s 
success in disposing of losing operations during 1973. 
These matters were presented to the Exchange. Its re- 
fusal to defer filing its delisting application on such bases, 
or on Clary’s claim of harm to its existing stockholders, 
is not for us to overrule. 


Vil. 
Accordingly, an appropriate order will issue granting this 
application. 


By the Commission (Chairman GARRETT and Commis- 
sioners EVANS and SOMMER); Commissioners LOOMIS 
and POLLACK not participating. 


George A. Fitzsimmons 
Secretary 


1/ The application is made pursuant to Section 12(d) 

of the Securities Exchange Act and Rule 12d2-2 there- 
under, which provide in pertinent part that, upon appli- 
cation by.a national securities exchange, a security 
registered with it may be stricken from listing and regis- 
tration in accordance with the exchange’s rules and upon 
such terms as the Commission may deem necessary to 
impose for the protection of investors. 


2/ See Note 2 to Financial Statements accompanying 
Clary’s Annual Report on Form 10-K for the year ended 
December 31, 1971. 

3/ The agreement was entered into around January 1963. 


4/ CSS appears to be under common control with Clary. 


5/ Clary also received notes of another company which 
it had guaranteed. 


6/ Clary also received additional notes it had guaranteed. 
All these guaranteed notes were then cancelled. 


7/ For the first six months of 1971, Clary did record 
$222,000 as ordinary income, which was previously 
included in deferred income. 


8/ Opinions of the Accounting Principles Board, No. 30 
(June 1973). 


9/ See note 1, p. 1 supra. 


10/ Federated Purchaser, Inc., Securities Exchange Act 
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nyr No. 10254 (June 29, 1973), 2 SEC Docket 71, 


72; Ecological Science Corporation, Securities Exchange 
Act Release No. 10217 (June 13, 1973), 1 SEC Docket 
No. 20, p. 5. 


11/ BBI, Inc., Securities Exchange Act Release No. 11686 
(September 26, 1975) 7 SEC Docket 978, 980. 


12/ Clary does not argue that the Exchange failed to com- 
ply with its rules. 


13/ Tassaway, /nc., Securities Exchange Act Release No. 
11291 (March 13, 1975), 6 SEC Docket 427, 429. 


14/ Our files show that for years ended December 31, 
1973 and 1974, Clary had losses from continuing opera- 
tions of $102,000 and $376,000, respectively. The total 
net loss for each was $958,000 and $512,000. 








| SECURITIES EXCHANGE ACT OF 1934 
Release No. 11751/October 20, 1975 


Admin. Proc. File No. 1-3489 


In the Matter of 


™® CLARY CORPORATION 
44320 Clary Avenue 
San Gabriel, California 


ORDER GRANTING APPLICATION TO STRIKE 
SECURITY FROM LISTING AND REGISTRATION 


On the basis of the Commission’s Opinion issued this 
day, it is 


| ORDEREDthat theapplication of the American Stock 
Exchange to strike the common stock of Clary Corpor- 
ation from listing and registration on the Exchange be, 
and it hereby is, granted. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11752/October 20, 1975 


Admin. Proc. File No. 3-4581 


In the Matter of 


' = KLEE & COMPANY, INC. 


Cleveland, Ohio 
(8-16630) 


JAY WALTER KLEE 
ORDER IMPOSING REMEDIAL SANCTIONS 


In these broker-dealer proceedings under the Securities 
Exchange Act, Klee & Company, Inc. (“registrant’’), a 
registered broker-dealer, and Jay Walter Klee, its former 
president, have filed stipulations and consents. 


On the basis of the order for proceedings and respond- 
ents’ consents, it is found that registrant, willfully aided 
and abetted by Klee, willfully violated Sections 15(b), 
15(c)(3), and 17(a) of the Exchange Act and Rules 
15b3-1, 15c3-1, 17a-3 and 17a-11 thereunder. 1/ 


In view of the foregoing, it is in the public interest to 
impose the sanctions to which respondents have con- 
sented. 


Accordingly, 1T 1S ORDERED that: 


1. The registration as a broker and dealer of Klee & 
Company, Inc. be, and it hereby is, revoked; and 


2. Jay Walter Klee be, and he hereby is, barred from 
being associated with any broker, dealer or investment 
company. 


For the Commission by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other 
respondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11753/October 20, 1975 


Admin. Proc. File No. 3-4493 
In the Matter of 


FIRST WESTERN SECURITIES COMPANY 
236 Peyton Building 

Spokane, Washington 

(8-15894) 


WILLIAM LASSWELL, JR. 
ORDER IMPOSING REMEDIAL SANCTIONS 


In these broker-dealer proceedings under the Securities 
Exchange Act, First Western Securities Company (“‘re- 

gistrant’”’), a registered broker-dealer, and William Lass- 
well, Jr., its managing partner, have submitted an offer 

of settlement which the Commission has determined to 
accept. 
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1. Respondents willfully aided and abetted violations 
of Sections 5(a), 5(c) and 17(a) of the Securities Act 
and Section 10(b) of the Exchange Act and Rule 10b-5 
thereunder. 


2. Registrant, willfully aided and abetted by Lasswell, 
willfully violated Sections 15(b)(7) and 15(b)(10) of 
the Exchange Act and Rules 15b10-2 and 15b10-4 
thereunder. 


Respondents’ offer of settlement provides that they may 
be suspended for 30 business days from engaging in over- 
the-counter securities activities except for unsolicited 
transactions with existing customers or liquidation of 
registrant's existing proprietary stock position. Their 
offer contains the further undertaking that registrant. 
will not establish any branch office without first sub- 
mitting to the Commission’s Seattle Regional Office, 

in writing, a procedure for adequate supervision of all 
business of that office. 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in the offer of settle- 
ment. 


Accordingly, 1T IS ORDERED that, subject to the ex- 
ception and undertaking set forth above, First Western 
Securities Company and William Lasswell, Jr. be, and 
they hereby are, suspended from engaging in over-the- 
counter securities activities for a period of 30 business 
days, effective as of the opening of business on Novem- 
ber 3, 1975. 


For the Commission by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11754/October 20, 1975 


In the Matter of 


NEW YORK STOCK EXCHANGE, INC. 
11 Wall Street 
New York, New York 10005 


(SR-NYSE-75-5) 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY NEW YORK STOCK EXCHANGE, INC. AND ORDER 
APPROVING PROPOSED RULE CHANGE 


Pursuant to Section 19(b)(1) of the Securities Exchange 
Act of 1934, 15 U.S.C. 78(s)(b)(1) (the “Act’’) as amended 
by Pub. L. No. 94-29, §16 (June 4, 1975), notice is hereby 
given that on October 20, 1975, the New York Stock Ex- 
change, Inc. (“NYSE”), a national securities exchange 
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registered with the Commission pursuant to Section 6 | 
of the Act, filed with the Commission copies of a pro- (\ 
posed rule change. The proposed rule change would amend 
NYSE Rule 124 which establishes procedures for the ex- 
ecution of odd-lot orders and requires the charging of an 
odd-lot differential, the amount of which is fixed by Rule 
125. Rule 125 would be repealed in its entirety. 


Publication of the proposed rule change is expected to 

be made in the Federal Register during the week of 
October 27, 1975. Interested persons are invited to 
submit written data, views and arguments concerning 

the proposed rule change. Persons desiring to make 
written submissions should file six copies thereof with 
the Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, D. C. 
20549. Reference should be made to File No. SR-NYSE- 
75-5. 


The Commission is directed under Section 19(b)(2) of 
the Act to approve a proposed rule change if it finds it 
to be consistent with the requirements of the Act and 
rules thereunder applicable to such organization. The 
Commission finds that the proposed rule change is con- 
sistent with the requirements of the Act and the rules 
and regulations thereunder applicable to national securi- 
ties exchanges including the requirements of Section 6 
and the rules and regulations thereunder. In particular, 
under Section 6(e) of the Act, exchanges will be prohi- 
bited, effective May 1, 1976, from imposing any schedule | 
or fixing rates of commissions, allowances, discounts, or ye 
. 





other fees to be charged by its members for acting as an 
odd-lot dealer. Nothing in the Act prohibits an exchange 
from taking action, such as that being taken currently 
by the NYSE, in advance of May 1, 1976. 


Further, the Commission finds good cause for approving 
the proposed rule change prior to the thirtieth day after } 
the date of publication of notice of the filing thereof. 
Eliminating the requirement that a prescribed odd-lot 
differential be charged will promote competition in odd- 
lot trading; NYSE members engaged, or who wish to 
engage, in odd-lot trading on the exchange will be able 
to compete on the basis of charges for odd-lot business. 





A firm engaged in the odd-lot business on the NYSE and 
which is required to charge the fixed odd-lot differential 
would be at a competitive disadvantage with respect to 
firms which execute odd-lot transactions off the exchange 
and are not required to charge the odd-lot differential. 
Immediate removal of the requirement that a prescribed 
off-lot differential be charged on odd-lot orders executed 
on the exchange will allow exchange members to begin 
competing, on an equal basis, with firms which may begin 
to execute odd-lot orders off the exchange without charg- 
ing an odd-lot differential. 


For the foregoing reasons, the Commission finds good 
cause for approving the proposed rule change prior to 
the thirtieth day after publication of notice of filing 
thereof. | 
7 
IT IS THEREFORE ORDERED, pursuant to Section y 
19(b)(2) of the Act, that the proposed rule change refer- 
enced above be, and it hereby is, approved. 


nend 
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For the Commission by the Division of Market Regula- 
(ion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11755/October 21, 1975 


The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities Exchange 

Act of 1934 (“Exchange Act’’) the temporary suspension 
of over-the-counter trading for the single ten day period 
commencing at 9:15 a.m. (EDT) on October 21, 1975 
and terminating at midnight (EDT) on October 30, 1975 
of the securities of Van Dyk Research Corporation (“Van 
Dyk”) a New Jersey corporation with corporate head- 





quarters located at 45 South Jefferson Rd., Whippany, 
New Jersey. 


The Commission ordered the suspension of trading in 
view of certain questions which have arisen regarding 
recent market activity in the company’s common stock. 





| 





| 
| 
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in addition, the Commission has been advised that the 
company’s transfer agent has ceased to transfer Van 
Dyk’s common stock. 


yan. Commission cautions broker-dealers, shareholders, 


and prospective purchasers that they should carefully 
consider the foregoing information along with all othe: 
currently available information and any information 
subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no quo- 
tation may be entered unless and until they have strictly 
complied with all of the provisions of said rule. If any 
broker or dealer has any questions as to whether or not 
he has complied with said rule, he should not enter any 
quotation but immediately contact the staff of the Divi- 
sion of Enforcement in Washington, D. C. If any broker 
or dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as 
he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker 

or dealer enters any quotation which is in violation of 
said rule, the Commission will consider the need for 
prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
\yce No. 11755A/October 21, 1975 


NOTICE OF EXTENSION OF TIME PERIOD FOR 
CONSIDERING PROPOSED CBOE RULE CHANGE 


On September 12, 1975, the Chicago Board Options Ex- 
change, Inc. (“CBOE”) filed with the Commission, pur- 
suant to Section 19(b) of the Securities Exchange Act of 
1934 (the “Act’’), as amended by the Securities Acts 
Amendments of 1975, and Rule 19b-4 thereunder copies 
of a proposed rule change to alter the composition of its 
Board of Directors and to adopt various related procedur- 
al amendments. 


Notice of the proposed rule change, together with the 
terms of substance, was given by publication of a Com- 
mission Release (Securities Exchange Act Release No. 
34-11675, September 24, 1975) and by publication in 
the Federal Register (40 Fed. Reg. 14903, September 
30, 1975). 


In its September 12, 1975 filing the CBOE stated that 

it consented to an extension of the time period specified 
in Exchange Act Section 19(b)(2) until at least thirty- 
five days after it filed appropriate amendments reflecting 
the results of the Special Meeting of Members scheduled 
for October 6, 1975. That amendment was filed on Octo- 
ber 10, 1975 and indicates that the CBOE membership 
voted in favor of the proposed amendments by a vote of 
600 to 31. 


On October 6, 1975, the New York Stock Exchange, Inc. 
(“NYSE”) filed with the Commission, pursuant to Sec- 
tion 19(b) of the Act, as amended by the Securities Acts 
Amendments of 1975, and Rule 19b-4 thereunder, copies 
of a proposed rule change to alter the composition of 

its Board of Directors and to adopt various related pro- 
cedural amendments. 


Notice of the NYSE proposed rule change, together with 
the terms of substance, was given by publication of a 
Commission Release (Securities Exchange Act Release 
No. 34-11722, October 9, 1975) and by publication in 
the Federal Register (40 Fed. Reg. 48738, October 17, 
1975; the comment period is from October 17 - Novem- 
ber 11, 1975). 


While each of these two proposals increases the number 
of Board members, they do not increase the number of 
public directors, and thereby proportionately decrease 
the non-securities industry representation on both Boards. 
The two pending proposals thus raise similar policy ques- 
tions. 


The Commission finds that the CBOE proposal needs 
further consideration and that it would be appropriate 
to consider both the CBOE and NYSE proposal at the 
same time. 


ACCORDINGLY, the Commission has determined, pur- 
suant to Section 19(b)(2) of the Act, to extend to 90 
days from October 10, 1975 the time period within 
which the Commission shall approve the above refer- 
enced proposed rule change of CBOE or institute pro- 
ceedings to determine whether it should be disapproved. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11756/October 21, 1975 


NOTICE OF APPLICATION BY THE SECURITIES 
INDUSTRY AUTOMATION CORPORATION FOR 
REGISTRATION AS A SECURITIES INFORMATION 
PROCESSOR 


Notice is hereby given that, pursuant to Section 11A(b)(2) 
of the Securities Exchange Act of 1934, (the ““Act’’) the 
Securities Industry Automation Corporation (“SIAC’’) 
filed an application on October 20, 1975 with the Securi- 
ties and Exchange Commission (the ““Commission”’) for 
registration as a securities information processor. 


The Commission is required under new Section 11A(b)(3) 
of the Act to find, before granting registration, that an 
applicant “‘is so organized, and has the capacity, to be 
able to assure the prompt, accurate, and reliable perform- 
ance of its functions as a securities information processor, 
... and, insofar as it is acting as an exclusive processor, 
operate fairly and efficiently ...."". Additionally, Section 
11A(b)(3) of the Act provides that the Commission shall, 
upon the filing of an application for registration pursuant 
to Section 11A(b)(2) of the Act, publish notice of the 
filing and afford interested persons an opportunity to 
submit written data, views and arguments concerning 
such application. A copy of the SIAC application is 
available for public inspection in the Commission’s Pub- 
lic Reference Room at 1100 L Street, N. W., Washing- 
ton, D. C. 20549. 


All persons interested in submitting written data, views 
and arguments concerning SIAC’s application should 
submit them in triplicate to George A. Fitzsimmons, 
Secretary, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D. C. 20549 not 
later than November 21, 1975. All communications 
should refer to Fiie No. S7-595 and will be available 
for public inspection in the Commission’s Public 
Reference Room. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11757/October 22, 1975 


SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 48/October 22, 1975 


Admin. Proc. File No. 3-4568 


In the Matter of 
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JULES BEAN 
1056 Fifth Avenue 
New York, New York 





JAMES JOHN MASIELLO 
2 Brook Drive 
Greenwich, Connecticut 





ORDER IMPOSING REMEDIAL SANCTIONS 


In these broker-dealer proceedings under the Securities 
Exchange and Securities Investor Protection Acts, 

Jules Bean, vice president of Memme & Co., Inc., for- 

merly a registered broker-dealer, 1/ and James John 

Masiello, majority stockholder and a former employee 

of Memme, have submitted offers of settlement which 

the Commission has determined to accept. 


On the basis of the order for proceedings and the offers 
of settlement, it is found that: 


1. Respondents willfully aided and abetted violations 

of the following provisions of the Exchange Act: Sec- 

tion 15(c)(3) and Rule 15c3-1 thereunder; Section 17(a) 
and Rules 17a-3, 17a-4, and 17a-11 thereunder, and 

Section 15(b) and Rule 15b3-1 thereunder. | 


2. On February 4, 1974, the United States District 
Court for the Southern District of New York permanent- 
ly enjoined respondents on consent from further viola- 
tions of the following provisions of the Exchange Act: 
Section 15(c)(3) and Rule 15c3-1 thereunder; and Sec- 
tion 17(a) and Rules 17a-3, 17a-4 and 17a-11 there- 
under. 2/ 





3. Bean and Masiello were vice president and a majority 
stockholder, respectively, of Memme when a trustee was 
appointed for it pursuant to the provisions of the Securi- } 
ties Investor Protection Act of 1970. | 


In view of the foregoing, it is in the public interest to im- 
pose the sanctions specified in the offers of settlement. 


Accordingly, 1T |S ORDERED that Jules Bean be, and 
he hereby is, suspended from association with any 
broker, dealer or investment company for 30 days; and 
it is further 


ORDERED that the aforementioned suspension of 
Jules Bean shall become effective on the date hereof; 
and it is further 


ORDERED that James John Masiello be, and he hereby 
is, suspended from association with any broker, dealer, 
or investment company for 30 days; and it is further 


ORDERED that the aforementioned suspension of James 
John Masiello shall be effective on the date hereof; and 
it is further 


ORDERED that after the expiration of the aforementioned 
suspension periods both Bean and Masiello be, and they 
hereby are, barred from any supervisory or proprietary 
association with any broker, dealer, or investment com- 
pany. 


ye 





s) For the Commission by the Office of Opinions and Re- 
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view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The broker-dealer registration of Men..ne & Co., Inc., 
was revoked in these proceedings on *’.e basis of its con- 
sent. Securities Exchange Act Release No. 11453 (June 
2, 1975), Securities Investor Protection Act of 1970 Re- 
lease No. 38 (June 2, 1975), 7 SEC Docket 98. 


2/ SEC v. Memme & Co., Inc., 73 Civ. 3438 (USDC, 
SDNY). 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11758/October 22, 1975 


The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 (“Exchange Act’’) the temporary suspen- 
sion of over-the-counter trading for the single ten day 
period commencing at 9:15 a.m. (EDT) on October 22, 
1975 and terminating at midnight (EST) on October 31, 


r) 1975 of the securities of Beneficial Labs, Incorporated 


(“Beneficial’’), a New York corporation with corporate 
headquarters located at 57 - 37 Main Street, Flushing, 
New York. 


The Commission initiated the trading suspension be- 
cause of irregularities in the price and trading activity 
in the over-the-counter market for Beneficial’s securi- 
ties. 


The Commission cautions broker-dealers, shareholders, 
and prospective purchasers that they should carefully 
consider the foregoing information along with all other 
currently available information and any information 
subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c3-11 under the Exchange 
Act, at the termination of the trading suspension no quo- 
tation may be entered unless and until they have strictly 
complied with all of the provisions of said rule. If any 
broker or dealer has any questions as to whether or not 
he has complied with said rule, he should not enter any 
quotation but immediately contact the staff of the Divi- 
sion of Enforcement in Washington, D. C. If any broker 
or dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations re- 
lating to the securities in question until such time as he 
has familiarized himself with said rule and is certain 

that all of its provisions have been met. If any broker 

or dealer enters any quotation which is in violation 

of said rule, the Commission will consider the need for 
prompt enforcement action. 








SECURITIES EXCHANGE ACT OF 1934 
Release No. 11759/October 22, 1975 


NOTICE OF ADOPTION OF RULE 17Ac2-1 AND 
RELATED FORM TA-1 UNDER THE SECURITIES 
EXCHANGE ACT OF 1934 PROVIDING FOR THE 
REGISTRATION OF TRANSFER AGENTS FOR WHICH 
THE COMMISSION IS THE APPROPRIATE REGULA- 
TORY AGENCY 


The Securities and Exchange Commission (the ““Commis- 
sion’) announced today the adoption of Rule 17Ac2-1 
(17 CFR 240.17Ac2-1) and related Form TA-1 (17 CFR 
249b.100) under the Securities Exchange Act of 1934 
(the ““Act’’), effective immediately. The rule and form 
set forth the procedure for transfer agents for which 

the Commission is the appropriate regulatory agency, 

as defined in Section 3(a)(34)(B) 1/ of the Act, to 
register with the Commission. 


Each federal bank regulatory agency (ie., the Board of 
Governors of the Federal Reserve System, the Comp- 
troller of the Currency, and the Federal Deposit Insur- 
ance Corporation) is publishing, concurrently with the 
publication of this rule and registration form, a sub- 
stantially similar rule and an identical registration form 
for transfer agents which are required to register with 
it. 


On August 28, 1975, in Securities Exchange Act Release 
No. 11622, the Commission published for public comment 
proposed Rule 17Ac2-1 and related Form TA-1. 2/ In 
light of the comments received by the Commission in re- 
sponse thereto, the Commission has adopted Rule 17Ac2-1 
and related Form TA-1 with certain modifications from 
the form in which they were proposed. 


Background 


As amended by the Securities Acts Amendments of 1975 
(the “1975 Act’), which was signed into law on June 4, 
1975, 3/: the Act provides for federal regulation of the 
securities handling process, including clearing agencies, 
depositories, and transfer agents, with a view to facilitating 
the establishment of a national system for the prompt and 
accurate clearance and settlement of securities transac- 
tions. In some areas the Commission's authority is exclu- 
sive; in other areas the Commission’s authority is shared 
with federal bank regulatory agencies. One of the areas 

in which the Commission and the federal bank regula- 
tory agencies have shared regulatory authority is the 
registration of transfer agents. 


Pursuant to Section 17A(c) of the Act, a transfer agent 
must register with the appropriate regulatory agency (the 
Commission or the appropriate federal bank regulatory 
agency) if it performs the function of a transfer agent 
with respect to any security registered under Section 12 
of the Act or which would be required to be registered 
except for the exemption from registration provided by 
subsection (g)(2)(B) or (g)(2)(G) of that Section. Such 
registration must be effective on December 1, 1975; 4/ 
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otherwise, it shall be unlawful for any transfer agent sub- 
ject to the registration requirements but not so registered, 
directly or indirectly, to make use of the mails or any 
means or instrumentality of interstate commerce to per- 
form the function of a transfer agent with respect to such 
securities. 


Under Section 17A(c) of the Act, a transfer agent subject 
to the registration requirements registers by filing with 
the appropiate regulatory agency for such transfer agent 
an application for registration containing information and 
documents prescribed by the appropriate regulatory 
agency. Registration of a transfer agent becomes effective 
thirty days after receipt of the application for registration 
by the appropriate regulatory agency, unless the appropri- 
ate regulatory agency takes affirmative action to accelerate, 
deny or postpone registration in accordance with the pro- 
visions of Section 17A(c) of the Act. 


A transfer agent which is subject to the registration re- 
quirements and which is a national bank or a subsidiary 
of any such bank or a bank operating under the Code of 
Law for the District of Columbia or a subsidiary of any 
such bank registers with the Comptroller of the Currency. 
A transfer agent which is subject to the registration re- 
quirements and which is a State member bank of the 
Federal Reserve System or a subsidiary of any such bank 
or a bank holding company or a subsidiary of a bank hold- 
ing company which is a bank 5/ (other than a bank which 
registers with the Comptroller of the Currency or the Fed- 
eral Deposit Insurance Corporation) registers with the 
Board of Governors of the Federal Reserve System. A 
transfer agent which is subject to the registration require- 
ments and which is a State chartered bank insured by the 
Federal Deposit Insurance Corporation (other than a 
bank which is a member bank of the Federal Reserve 
System) or a subsidiary thereof registers with the Fed- 
eral Deposit Insurance Corporation. All other transfer 
agents which are subject to the registration requirements 
register with the Commission. 


Definition of the Term “Transfer Agent” 


The term “transfer agent” is defined in Section 3(a)(25) 
of the Act to mean any person who engages on behalf of 
an issuer of securities or on behalf of itself as an issuer of 
securities in (i) countersigning such securities upon issu- 
ance, (ii) monitoring the issuance of such securities with 
a view to preventing unauthorized issuance, a function 
commonly performed by a person called a registrar, 

(iii) registering the transfer of such securities, (iv) ex- 
changing or converting such securities, or (v) transferring 
record ownership of securities by bookkeeping entry with- 
out physical issuance of securities certificates. The term 
“transfer agent” does not include any insurance com- ~ 
pany or separate account which performs such functions 
solely with respect to variable annuity contracts or var- 
iable life policies which it issues or any registered clear- 
ing agency which performs such functions solely with 
respect to options contracts which it issues. 


Section 17A(c) of the Act precludes a person from per- 


forming any transfer agent function set forth in Section 
3(a)(25) of the Act with respect to any security regis- 
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tered under Section 12 of the Act or which would be P 
required to be registered except for the exemption from \ 
registration provided by subsection (g)(2)(B) or (g)(2)(G) | 
of that Section, unless such person is registered as a trans- 
fer agent with the appropriate regulatory agency. Thus, 
an issuer who performs any one or more of the transfer 
agent functions specified in Section 3(a)(25) of the Act 
with respect to such securities, even if it employs a 
transfer agent to perform other specified transfer agent 
functions, would be required to register under the Act. 
For example, an issuer who engages a transfer agent to 
countersign certificates, monitor the issuance of cer- 
tificates, and prepare for the issuer information to en- 
able the issuer to record the transfer of the securities on 
the corporate security holder records maintained by such 

issuer would also be required to register, since the issuer 
would be performing the function of registering the 
transfer of such securities on the corporate security 
holder records, a transfer agent function. 














Rule 17Ac2-1 


Rule 17Ac2-1 requires a transfer agent for which the 
Commission is the appropriate regulatory agency to 
apply for registration with the Commission on, and in 
accordance with the instructions contained in, Form 
TA-1. Registration shall become effective on the thir- 
tieth day after filing unless the Commission takes affir- 
mative action to accelerate, deny or postpone such re- 
gistration. the Rule further provides that the filing of 
any amendment to an application for registration, 
which has not become effective, will postpone the 
effective date of the registration until the thirtieth day 
after the date on which the amendment was filed, un- 
less the Commission takes affirmative action to acceler- 
ate, deny or postpone the registration in accordance 
with the Act. 








The rule as adopted also requires items 1-6 of Form 

TA-1 to be amended twenty-one calendar days follow- 
ing the date on which such information becomes inac- 
curate, misleading or incomplete. Information as to the 
issues which the registrant services must be updated within 
thirty calendar days following the close of any calendar 
year (beginning with the period from the date as of which 
registrant's application is prepared to December 31, 1976) 
during which the information has become inaccurate, mis- 
leading or incomplete. 





Finally, the rule provides that every registration or amend- 
ment filed pursuant to Rule 17Ac2-1 constitutes a “‘re- 
port” or “application” within the meaning of Sections 
17, 17A(c), and 32(a) of the Act. 


Commission Acceleration of Registration Filed on or 
Prior to November 17, 1975 


Under Section 17A(c)(2) of the Act, an application for 
registration filed by a transfer agent with the appropri- 
ate regulatory agency shall be effective thirty days after 
receipt of such application by such appropriate regula- 
tory agency or within such shorter period of time as ‘ 
such appropriate regulatory agency may determine. 


' 











Section 17A(c) of the Act, as made effective by Section 
31(a) of the 1975 Act, would make it unlawful on or 
after December 1, 1975, for any transfer agent, unless 
registered with the appropriate regulatory agency, to 
make use of the mails or any means or instrumentality 
of interstate commerce to perform the function of a 
transfer agent with respect to certain securities. Ab- 
sent an order accelerating the effectiveness of registra- 
tion, transfer agents required to register must file an 
application for registration with the appropriate regula- 
tory agency before November 1, 1975. 


In view of the fact that Rule 17Ac2-1 and related Form 
TA-1 have just been adopted and that there may be a 
brief delay in circulating Form TA-1 to all interested 
parties, the Commission has determined that to require 
transfer agents to file Form TA-1 before November 1, 
1975 would not be practicable. 


Accordingly, the Commission intends to enter orders 
making effective on December 1, 1975, any properly 
completed application for registration on Form TA-1 
which is filed on or before November 17, 1975, unless 
affirmative action is taken to deny or postpone such 
registration in accordance with the provisions of the 
Act. In addition, the Commission intends to enter 
orders which will provide that any amendment to a 
Form TA-1, which properly completed registration 
form was filed on or before November 17, 1975, shall 
not operate to postpone the December 1, 1975, effec- 
tive date of the registration. 


Receipt of Form TA-1 by the Commission 


Procedurally, with respect to an application for regis- 
tration on Form TA-1 filed with the Commission pur- 
suant to Rule 17Ac2-1, the Commission will acknowl- 
edge receipt of Form TA-1 and such registration will 
become effective on the thirtieth day after filing (and 

in the case of applications filed on or prior to Novem- 
ber 17, 1975 on December 1, 1975) unless the registrant 


receives notification that such registrtion has not become 


effective for any reason. 


Form TA-1 


Form TA-1, as adopted, has been revised and reorganized 


to clarify its requirements and to simplify the registra- 
tion process. It continues to be a common form for the 
registration of all transfer agents. 


The Form is designed to identify, and to provide the 
Commission with basic information regarding, the size 
and nature of the registrant’s transfer agent activities 
and to assist in the development of appropriate regula- 
tory standards. 


The information requested includes the name of regis- 


trant, the address of the principal place of the registrant's 


business, the address of the principal office(s) for trans- 
fer agent activities, the name of the person in charge of 
the registrant’s transfer agent activities, the registrant's 

form of organization, and the types of transfer agent 


activities engaged in by the registrant. 


The Form has been revised to eliminate the requirement 
that the registrant disclose the identity of entities who 
act as transfer agent, co-transfer agent, registrar or co- 
registrar for issues with respect to which the registrant 
performs transfer agent functions. As revised, the Form 
requires the registrant to identify the issues for which it 
performs transfer agent functions and the capacities in 
which it acts for each issue and requires the registrant 
to update the information annually. 


The Form has been clarified to indicate that a response 
to items on Form TA-1 should encompass all securities 
for which registrant performs a transfer agent function, 
except as otherwise specified in the Form. 


The Form also requires information as to whether or 
not the registrant is audited, the registrant's insurance 
coverage in connection with its transfer agent activities, 
and the number of employees engaged in transfer agent 
activities. 


The item pertaining to differences and out-of-proof 
conditions has been revised to clarify the information 
required. 


Statutory Basis and Competitive Considerations 


Rule 17Ac2-1 and Form TA-1 are adopted pursuant to 
Sections 2, 17, 17A and 23(a) of the Securities Ex- 
change Act of 1934. In accordance with Section 23(a) 
of the Act, the Commission has considered the impact 
which the adoption of Rule 17Ac2-1 and related Form 
TA-1 would have on competition and finds that the 
adoption of Rule 17Ac2-1 and Form TA-1 will not im- 
pose any burden on competition. The Commission has 
adopted Rule 17Ac2-1 and related Form TA-1 effec- 
tive immediately having found, in accordance with the 
Administrative Procedure Act, 5 U.S.C. 553(d), that such 
action is necessary in order to provide an orderly and 
timely procedure for the registration of transfer agents. 


The Text of Rule 17Ac2-1 follows: 


17 CFR 240.17Ac2-1. Application for Registration of 
Transfer Agents 


(a) An application for registration, pursuant to Section 
17A\(c) of the Act, of a transfer agent for which the 
Commission is the appropriate regulatory agency, as 
defined in Section 3(a)(34)(B) of the Act, shall be filed 
with the Commission on Form TA-1, in accordance 
with the instructions contained therein and shall be- 
come effective on the thirtieth day following the date 
on which the application is filed, unless the Commis- 
sion takes affirmative action to accelerate, deny or post- 
pone such registration in accordance with the provisions 
of Section 17A(c) of the Act. 


(b) The filing of any amendment to an application for 
registration as a transfer agent pursuant to paragraph 
(a) of this rule, which registration has not become effec- 
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tive, shall postpone the effective date of the registration 
until the thirtieth day following the date on which the 
amendment is filed, unless the Commission takes affirma- 
tive action to accelerate, deny or postpone the registra- 
tion in accordance with the provisions of Section 17A(c) 
fo the Act. 


(c) Within twenty-one calendar days following the date 
on which any information reported at items 1-6 of Form 
TA-1 becomes inaccurate, misleading or incomplete, the 
registrant shall file an amendment on Form TA-1 cor- 
recting the inaccurate, misleading or incomplete informa- 
tion. Within thirty calendar days following the close of 
any calendar year (beginning with the period from the 
date as of which registrant's application is prepared to 
December 31, 1976) during which the information re- 
quired by item 7 of Form TA-1 becomes inaccurate, 
misleading or incomplete, the registrant shall file an 
amendment on Form TA-1 correcting the inaccurate, 
misleading or incomplete information. 


(d) Every registration and amendment filed pursuant to 
this rule shall constitute a “report” or “‘application” 
within the meaning of Sections 17, 17A(c), and 32(a) 
of the Act. 


The Text of Form TA-1 is attached hereto. 


Delegation of Authority 


The regulations of the Commission relating to general or- 
ganization are concurrently being amended to delegate 
authority to the Directors of the Office of Reports and 
Information Services and the Division of Market Regula- 
tion to issue orders accelerating registration of transfer 
agents for which the Commission is the appropriate 
regulatory agency under Section 17A(c)(2) of the Act. 


The text of the amendment pertaining to the Commis- 
sion’s regulations with respect to delegated authority 
follows: 


17 CFR 200.30-3(a) is amended by adding a new 
paragraph (15) thereto, and 17 CFR 200.30-11(a) 
is amended by adding a new paragraph (3) thereto, 
each to read as follows: 


Pursuant to Section 17A(c)(2) of the Act [15 
U.S.C. 78q-1(c)(2)] , to authorize the issuance of 
orders accelerating registration of transfer agents 
for which the Commission is the appropriate regu- 
latory agency before the expiration of thirty days 
following the dates on which applications for re- 
gistration as a transfer agent are filed. 


The Commission finds that the foregoing action relates 
solely to agency organization, procedure or practice and 
that, in accordance with the Administrative Procedure 
Act, 5 U.S.C. 553(b)(3)(B), notice and public procedure 
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are not necessary. Accordingly, the foregoing action be- 
comes effective immediately. 


Copies of Form TA-1 


Copies of Form TA-1 may be obtained from the Publi- 
cations Section, Securities and Exchange Commission, 
500 North Capitol Street, Washington, D. C. 20549 
and at each of the Commission’s regional offices. Copies 
of Form TA-1 will be available on or about the week of 
October 20, 1975. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Section 3(a)(34)(B) of the Act defines the term 
“appropriate regulatory agency” when used with respect 
to a clearing agency or transfer agent to be: 


“*(i) the Comptroller of the Currency, in the case of a na- 
tional bank or a bank operating under the Code of Law 
for the District of Columbia, or a subsidiary of any such 
bank; 


{ii) the Board of Governors of the Federal Reserve System, 
in the case of a State member bank of the Federal Reserve 
System, a subsidiary thereof, a bank holding company, or 
a subsidiary of a bank holding company which is a bank 
other than a bank specified in clause (i) or (iii) of this sub- 
Paragraph; 


(iii) the Federal Deposit Insurance Corporation, in the case 
of a bank insured by the Federal Deposit Insurance Cor- 
poration (other than a member of the Federal Reserve Sys- 
tem), or a subsidiary thereof; and 


(iv) the Commission in the case of all other clearing agen- 
cies and transfer agents.” 


2/ The comment period expired on September 29, 1975. 
Comments are contained in Commission File No. S7-583, 
which is available for public inspection. 


3/ Pub. L. 94-29 (June 4, 1975). 


4/ Section 17A(c) of the Act becomes effective on De- 
cember 1, 1975. See Section 31(a) of the 1975 Act. 


5/ Section 3(a)(34) of the Act provides that for purposes 
of that section the terms “bank holding company” and 
“subsidiary of a bank holding company” have the mean- 
ings given them in Section 2 of the Bank Holding Com- 
pany Act of 1956. 


























INSTRUCTIONS FOR USE OF FORM TA-1 





UNFIORM FORM FOR REGISTRATION AS A TRANS- 
FER AGENT AND FOR AMENDMENT TO REGISTRA- 
TION AS A TRANSFER AGENT PURSUANT TO SEC- 

TION 17A OF THE SECURITIES EXCHANGE ACT OF 
1934 (the “‘Act”’). 


|. General Instructions for Preparing and Filing Form 
TA-1 


1. Form TA-1 is to be used by transfer agents to apply 
for registration and to amend registration with the Board 
of Governors of the Federal Reserve System, the Comp- 
troller of the Currency, the Federal Deposit Insurance 
Corporation or the Securities and Exchange Commis- 
sion. As used hereinafter, the term “Form TA-1” in- 
cludes the form and any required schedules and attach- 
ments thereto. 


2. Transfer agents should register as follows: 


A. Anational bank or a subsidiary of any such bank or 
a bank operating under the Code of Law for the District 
of Columbia or a subsidiary of any such bank registers 
with the Comptroller of the Currency. 


B. A State member bank of the Federal Reserve System 
or a subsidiary of any such bank or a bank holding com- 
pany or a subsidiary of a bank holding company which 
is a bank (other than a bank which is required to register 
with the Comptroller of the Currency or the Federal De- 
posit Insurance Corporation) registers with the Board 

of Governors of the Federal Reserve System. 


C. A bank insured by the Federal Deposit Insurance 
Corporation (other than a bank which is a member 
bank of the Federal Reserve System) or a subsidiary 
thereof registers with the Federal Deposit Insurance 
Corporation. 


D. All other transfer agents register with the Securities 
and Exchange Commission. 


3. Transfer agents are required to file six completed 
copies of Form TA-1 with the appropriate regulatory 
agency, as described in instruction 2 immediately 

above, in accordance with the following instructions: 


A. For transfer agents registering with the Comptroller 
of the Currency, six copies of Form TA-1 are to be 
filed with the Office of the Comptroller of the Cur- 
rency, Administrator of National Banks, Washington, 
D. C. 20219. 


B. For transfer agents registering with the Board of 
Governors of the Federal Reserve System, four copies 
of Form TA-1 are to be filed with the Board of 
Governors of the Federal Reserve System, Washing- 
ton, D. C. 20551, and two copies of Form TA-1 are 
to be filed with the Federal Reserve Bank of the 
District in which registrants’ principal banking oper- 
ations are conducted. 


C. For transfer agents registering with the Federal 
Deposit Insurance Corporation, six copies of Form 
TA-1 are to be filed with the Federal Deposit Insur- 
ance Corporation, Washington, D. C. 20429. 


D. For transfer agents registering with the Securities 
and Exchange Commission, six copies of Form TA-1 
are to be filed with the Securities and Exchange Com- 
mission, Washington, D. C. 20549. 


An exact copy of Form TA-1 should be retained for 
your records. 


4. The date on which a Form TA-1 is received by the 
appropriate regulatory agency shall be the date of filing 
thereof if all the requirements with respect to filing 
have been complied with. A Form TA-1 which is not 
prepared and executed in compliance with applicable 
requirements may be returned as not acceptable for 
filing. However, acceptance of Form TA-1 shall not 
constitute any finding that it has been filed as re- 
quired or that the information submitted is true, 
current, or complete. 


5. Copies of Form TA-1 and Schedules A and B may 
be duplicated and are acceptable for filing provided 

an original, manual signature is affixed to the execution 
section of each copy. Except as set forth in instruction 
20, Form TA-1 and Schedules A and B may be dupli- 
cated by any method producing legible copies, of type 
size identical to that in the Form, on good quality, un- 
glazed, white paper, 8-1/2 x 11 inches in size. 


6. If Form TA-1 is filed by a corporation, it shall be 
signed in the name of the corporation by a principal 
officer duly authorized; if it is filed other than by a 
corporation, it shall be signed by a duly authorized 
principal of the organization filing the Form. As used 
in this Form, principal officer means the chairman of 
the board of directors, vice chairman of the board of 
directors, chairman of the executive committee, presi- 
dent, vice president, treasurer, secretary, comptroller, 
or any other person performing a similar function. 


7. If the space provided for any answer on Form TA-1 
is insufficient, the complete answer shall be prepared on 
Schedule A, which shall be attached to the Form. 


8. Individuals’ names, except for executing signatures, 
shall be given in full wherever required (last name, first 
name, middle name). The full middle is required. Initials 
are not acceptable unless the individual legally has only 
an initial. 


9. Unless the context otherwise requires, “registrant” 
means the entity on whose behalf Form TA-1 is filed, 
whether as a registration or as an amendment to a 
previously filed Form TA-1. 


10. The information contained in Form TA-1 shall be 


amended upon the happening of certain events (see in- 
struction 15 relating to amendments to Form TA-1). 
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11. Section 17(c)(1) of the Act, among other things, 
requires every transfer agent who files a registration 
form or amendment thereto with the Board of Govern- 
ors of the Federal Reserve System, the Comptroller of 
the Currency or the Federal Deposit Insurance Cor- 
poration to file a copy of such registration form or 
amendment with the Securities and Exchange Commis- 
sion. The Securities and Exchange Commission and 

the federal bank regulatory agencies have developed 
procedures pursuant to which the federal bank regula- 
tory agencies will transmit a copy of any registration 
form or amendment filed with them to the Securities 
and Exchange Commission. Accordingly, such filings 
with the federal bank regulatory agencies by transfer 
agents for which the Securities and Exchange Com- 
mission is not the appropriate regulatory agency will 
constitute filings with the Securities and Exchange 
Commission for purposes of Section 17(c)(1) of the 
Act. 


12. The term “‘transfer agent” is defined in Section 
3(a)(25) of the Act to mean any person who engages 
on behalf of an issuer of securities or on behalf of 
itself as an issuer of secrutieis in (i) countersigning 
such securities upon issuance, (ii) monitoring the issu- 
ance of such securities with a view to preventing un- 
authorized issuance, a function commonly performed 
by a person called a registrar, (iii) registering the trans- 
fer of such securities, (iv) exchanging or converting 
such securities, or (v) transferring record ownership 
of securities by bookkeeping entry without physical 
issuance of securities certificates. The term “transfer 
agent” does not include any insurance company or 
separate account which performs such functions sole- 
ly with respect to variable annuity contracts or var- 
iable life policies which it issues or any registered 
clearing agency which performs such functions solely 
with respect to options contracts which it issues. 


13. In response to any item (except item 7(a)) of 
Form TA-1 which requires information about “‘trans- 
fer agent activities,” “transfer agent functions,” 
“transfer agent operations,” “securities” or “‘issues,”’ 
the response should encompass all securities (e.g., 
municipal securities, debt securities, preferred stock, 
common stock) for which registrant acts as transfer 
agent, as defined in Section 3(a)(25) of the Act. The 
response should not be limited to securities registered 
under Section 12 of the Act or which would be re- 
quired to be registered except for the exemption from 
registration provided by subsection (g)(2)(B) or (g)(2) 
(G) of Section 12 of the Act. (See instruction 19 in 
responding to item 7 of Form TA-1). 


ll. Instructions Relating to Filing Form TA-1 as a 
Registration Form 


14. If Form TA-1 is being filed as a registration form, 
all applicable items are required to be answered in full. 
If any item is not applicable, respond with “‘none” or 
“N/A” (not applicable), as appropriate. 


ill. /nstructions Relating to Filing Form TA-1 as an 
Amendment to a Registrantion Form 
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15. Within twenty-one calendar days following the date 
on which information reported at items 1-6 of Form 
TA-1 becomes inaccurate, incomplete or misleading, 
the registrant shall file an amendment on Form TA-1 
correcting the inaccurate, incomplete or misleading 
information. Within thirty calendar days following the 
close of any calendar year (beginning with the period 
from the date as of which registrant’s application is 
prepared to December 31, 1976) during which the in- 
formation required by item 7 of Form TA-1 becomes 
inaccurate, incomplete or misleading, the registrant 
shall file an amendment on Form TA-1 correcting the 
inaccurate, incomplete or misleading information. The 
information reported at items 8-12 of Form TA-1 need 
not be amended after registration has become effective. 


16. If an item is amended, the registrant must answer 
all other items on the page on which the amended item 
appears and must file six copies of the new page, each 
with an updated and properly completed execution 
page. Unless a schedule or an attachment is being 
amended, it is not necessary to file a new schedule or 
attachment pertaining to an unamended item on a 
page which is filed because such page contains an 
amended item. 


IV. /nstructions as to SPECIFIC ITEMS on Form TA-1 


17. Item 1 - Indicate the agency with which Form TA-1 
is to be filed and whether the Form is filed as a registra- 
tion or an amendment. 


18. Item 2(a) - Include a street address; a post office 
box number alone is not acceptable. 


19. Item 7(a) - At the option of registrant, the response 
to this item may be limited to “issues” or “securities” 
registered under Section 12 of the Act or which would 
be required to be registered except for the exemption 
from registration provided by subsection (g)(2)(B) or 
(g)(2)(G) of Section 12 of the Act. 


V. Instruction Relating to Schedule B of Form TA-1 


20. Six copies of a facsimile of a computer run provid- 
ing the information called for by Schedule B may be 
attached if the facsimile is in the format called for by 
Schedule B, the type size is legible, and the facsimile 

is reduced to 8-1/2 x 11 inches in size. 


21. Schedule B shall be amended by filing six copies, 
showing all additions and deletions and so designating 
them. Each copy shall be filed with an updated and 
properly completed execution page. Any change in the 
capacity in which the registrant acts for an issue shall 
be shown both as a deletion of all capacities previously 
set forth for the issue and as an addition showing the 
corrected capacity or capacities in which the registrant 
acts for the issue. 


Vi. Notice 


22. Under Sections 17, 17A(c) and 23(a) of the Securi- 
ties Exchange Act of 1934 and the rules and regulations 





























thereunder, the Board of Governors of the Federal Re- for registration as a transfer agent. The information will 


serve System, the Comptroller of the Currency, the be used for the principal purpose of determining whether 
Federal Deposit Insurance Corporation and the Securi- the appropriate regulatory agency should allow an appli- 
ties and Exchange Commission (“the appropriate regu- cation for registration to become effective or should 
latory agency”) are authorized to solicit the informa- deny, accelerate or postpone registration to an applicant. 
tion required to be supplied by this Form from appli- Social security numbers, if furnished, will be used only 
cants for registration as a transfer agent. Disclosure to to assist the appropriate regulatory agency in identify- 
the appropriate regulatory agency of the information ing applicants and, therefore, in promptly processing 
requested in Form TA-1 (except for the disclosure by applications. Information supplied on this Form will be 
an individual registrant of his social security number as included routinely in the public files of the appropriate 
an IRS Employee Identification Number, which is vol- regulatory agency and will be available for inspection by 
untary) is a prerequisite to the processing of applications any interested person. 

FORM TA-1 

EXECUTION PAGE OFFICIAL USE 


UNIFORM FORM FOR REGISTRATION AS A 
TRANSFER AGENT AND FOR AMENDMENT TO 
REGISTRATION AS A TRANSFER AGENT PURSUANT 
TO SECTION 17A OF THE SECURITIES EXCHANGE 
ACT OF 1934 





General: Form TA-1 is to be used to register as a transfer agent 
and to amend registration as a transfer agent with the Board of 
Governors of the Federal Reserve System, the Comptroller of 

the Currency, the Federal Deposit Insurance Corporation or the 
Securities and Exchange Commission pursuant to Section 17A of 
the Securities Exchange Act of 1934 (the "Act"). Read all 
instructions before preparing the Form. Please print or type 
all responses. 








1. This Form is filed with aS 
(name of agency) 
A registration /_ / An amendment /_ / 





2.(a) Exact name, principal business address, mailing address, if 
different, and telephone number of registrant: 


Full name of registrant: IRS Empl. Ident. No.: 








EXECUTION: The Registrant submitting this Form, any Schedules and 

any attachments and the person by whom it is executed represent 

hereby that ali information contained herein is true, current and 
complete. It is understood that all required items, Schedules and 
attachments are integral parts of this Form and that the submission 

of any amendment to items 1-6 represents that all unamended parts 

of items 1-6 and any Schedules and any attachments to items 1-6 remain 
true, current and complete as previously submitted. An amendment to 
item 7 and Schedule B and any attachments thereto represents that all 
unamended parts of item 7 and Schedule B and any attachments thereto and 
items 1-6 and any Schedules and attachments thereto remain true, current 
and complete as previously submitted. 
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Registrant agrees and consents that the notice of any proceeding 

under Section 17A of the Act involving registrant by the Board of 
Governors of the Federal Reserve System, the Comptroller of the 
Currency, the Federal Deposit Insurance Corporation or the 

Securities and Exchange Commission may be given by sending such notice 
by registered or certified mail or confirmed telegram to the registrant 
at the address of its principal office for transfer agent activities 

as given in response to item 2(b), "Attention Officer in Charge of 
Transfer Agent Activities." If more than one office is listed in 

item 2(b), the first office listed shall constitute the principal 
office for purposes of the aforementioned notice. 








Dated the day of 19 " 











(Name of Transfer Agent) 





(Manual signature of Principal Officer or duly authorized Principal) 





(Title) 





Attention: Intentional misstatements or omissions of fact constitute 
Federal Criminal Violations (See 18 U.S.C. 1001 and 15 
U.S.C. 78ff(a)). 
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Name under which transfer agent activities are conducted, 
if different: 





If name of registrant is hereby amended, state name under 
which registered previously: 





If name under which transfer agent activities are conducted is 
hereby amended, state name given previously: 





Address of registrant's principal place of business: 





Number and Street City State Zip Code 
Mailing Address, if different: 








Number and Street City State Zip Code 
Telephone Number: 








(Area Code) (Telephone Number) | 
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2.(b) 


2.(c) 


3.(a) 


(b) 


5.(a) 


(b) 


Address of Principal Office(s) for Transfer Agent Activities: 





a. 
ae 
. 

mber and Street City State Zip Code 











Name, title and telephone number of person in 
charge of registrant's transfer agent activities: 





Name Title 
Telephone Number: 








(Area Code) (Telephone Number) 





If registrant is a corporation or a national association: 
Date on which registrant became incorporated or was organized 
and jurisdiction jn which incorporated or under which it is 
organized: 


DATE: JURISDICTION: 








If registrant is not a corporation or a national association, describe 
on Schedule A the form of organization under which registrant con- 
ducts its business and identify the jurisdiction in which registrant 
is organized. 


Does registrant have any arrangement with any person 

other than an issuer or a transfer agent, as defined in Section 
3(a)(25) of the Act, under which, with regard to registrant's 
transfer agent functions, such other person processes, keeps or 
maintains any records or accounts of registrant or issuers relating 
to transfer agent functions? 


Yes [ / No f / 


If the answer is "yes", furnish on Schedule A, as to each such 
arrangement , the full name and principal business 

address of the other person and a brief summary of each such 
arrangement. As used in this question the term 

"person" includes any individual, corporation, partnership, 
association, joint stock company, business trust, unincorporated 
organization, or any other entity. 


Does registrant act as a transfer agent solely for its own 
securities? Yes 


Does registrant act as a transfer agent solely for securities of a 


person, as defined in item 4 of Form TA-l, that controls, or is con- __ 
trolled by, or is under common control with, the registrant? Yes/ _/ No/_/ 
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6. Check below types of business activities engaged in by registrant: 


Q 


(a) Countersigning securities upon issuance 





(b) Monitoring the issuance of securities with a view 
to preventing unauthorized issuance, a function 
commonly performed by a person called a registrar 


(c) Registering the transfer of securities 


QOQ 


(d) Exchanging or converting securities 


(e) Transferring record ownership of securities by 
bookkeeping entry without physical issuance of 
securities certificates 


0 


(f) Activities related to transfer agent functions: 


(1) Acting as dividend disbursing agent or 
paying agent 


(2) Effecting dividend reinvestment 








(3) Processing stock subscriptions 


(4) Mailing of stockholders notices, proxies 
and other materials 


QO OOO 


7.(@) Im accordance with instruction 19, list on Schedule B issues 
serviced as transfer agent in the following capacities, as 
these terms are commonly used in the transfer agent industry: transfer 
agent, co-transfer agent, registrar or co-registrar. 





(b) Does Schedule B include only securities registereu pursuant to 
Section 12 of the Act, or securities which would be required to 
be registered except for the exemption from registration contained 
in subsection (g)(2)(B) or (g)(2)(G) of Section 12 of the Act? 


Yes /_ / No f/ 7 


(c) State the total number of issues serviced as a transfer agent which 
are not set forth in Schedule B. 








8. If registrant is not a bank insured by the Federal Deposit Insurance 
Corporation, please answer items (a) and (b) below: 


(a) Are the registrant's transfer agent activities subject to 
regulation by an agency of a state or_political_subdivisioa? (If 
yes, specify name of agency). Yes /_ / No 


Name of State or Political Subdivision Name of Agency 








(b) Have the registrant's transfer agent activities been the 
subject of periodic examinations by an agency of a state or 
political subdivision? (If yes, specify _name of agency). 

No 


Yes /_/ 


Name of State or Political Subdivision Name of Agency 
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Yes No 
9.(a) Is registrant audited by an independent public accountant ? ie lJ 


(b) If registrant is audited by an independent public accountant, does 
the audit include a review of internal controls related to 


transfer agent activities? Yes 


No 
L/ 


Mo. Day 
(c) Fiscal year of registrant: [ / j 





10.(a) How many full-time and part-time employees does registrant have 
engaged in transfer agent activities? 


1. Full-Time 2. Part-Time 








(b) How many years has registrant performed transfer agent activities? 





(c) Indicate the average monthly number of certificates registrant 
issued during each of the following calendar quarters: (Indicate 
by an asterisk (*) placed adjacent to the number reported 
whether any original issues occurred in any period requested 








below): 
Average Monthly 
Number of Certificates 
Period Issued 
1. October 1, 1974 - December 31, 1974 
2. January 1, 1975 - March 31, 1975 
3. April 1, 1975 - June 30, 1975 
4. July 1, 1975 - September 30, 1975 


11.(a) With regard to transfer agent activities, provide the 
following information regarding the type of insurance carried 
or provided: 









































Amount 
Type of Insurance Yes No Amount of Coverage _Of Deductible 
1. Blanket Bond lJ OU ¢$ $ 
2. Fidelity ss Ly 3 $ 
3. Errors and Omissions 7 £2 2 $ 
4. Mail Policy i $ 
5. Air Courier cs £2 8 $ 
6. Lost Instrument i, fo $ 
7. Other Insurance ae ae ae $ 








related solely to 
transfer agent activities 
(Please specify on Schedule A) 
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(b) 


If registrant's transfer activities are not covered by any Yes No 
insurance, has provision been made for self-insurance? a i 


If yes, indicate on Schedule A the provisions made for self- 
insurance (e.g., accounting reserve or funded reserve) and 
the amount thereof, 








12. (a) 


What are registrant's internal policies and procedures for recon- 
ciling differences (including clerical and posting errors and out- 
of-proof conditions) in its transfer agent operations? 

(Describe on Schedule A). 


(b) Indicate,as of September 30, 1975, the number of issues, if any, 


out-of-proof beyond thirty calendar days, and for each issue, identify 
the issue and state the number and market value of the shares or debt 
securities by which the issue is out-of-proof. (Attach Schedule A). 


An out-of- proof condition exists if the total number of all securities 
reflected in the stockholder or debt holder records differs from 

the total number of shares or debt securities issued and outstanding 
pursuant to corporate action. 


SCHEDULE A OF FORM TA-1 





1. Full name of Registrant exactly as stated in Item 2(a) of Form TA-1. 





2. Item of Form (Identify) Answer 








214/SEC DOCKET 









8 
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PUB! ‘uv UTILITY HOLDING COMPANY ACT OF 1935 
Re‘ease No. 19213/October 17, 1975 


In the Matter of 


ST. REGIS PAPER COMPANY 
150 East 42nd Street 
New York, New York 19017 


(31-688) 


NOTICE OF FILING OF APPLICATION FOR EXEMP- 
TION FROM ALL THE PROVISIONS OF THE ACT 


NOTICE IS HEREBY GIVEN that St. Regis Paper 
Company (St. Regis’’), a holding company, has 
filed an application and an amendment thereto with 
this Commission for an exemption for itself and its 
two electric utility subsidiaries, North Western Pulp 
& Power Ltd. (“North Western”) and The Montana 
Light and Power Company (“Montana”) under Sec- 
tions 3(a)(3) and 3(a)(5) of the Public Utility Hold- 
ing Company Act of 1935 (“Act’’) and Rule 7 pro- 
mulgated thereunder as applicable to the proposed 
transaction. All interested persons are referred to the 
application, as amended, which is summarized below, 
for a complete statement of the proposed transac- 
tion. 


St. Regis, a New York corporation, is primarily en- 
gaged in the paper, pulp, and lumber industries and 
operations related to forest products through the 
ownership of 21 active subsidiary companies and other 
affiliated companies. Of these subsidiaries, only two, 
North Western and Montana, own and operate facili- 
ties used for the generation, transmission, or distribu- 
tion of electric energy. 


North Western, wholly-owned by St. Regis, was created 
under the laws of the Province of Alberta, Canada, and 
carries on an industrial business, the production and 

sale of bleached kraft pulp, the raw material from which 
kraft paper and board are made. All production is car- 
ried on at North Western’s mill located in Hinton, Al- 
berta, Canada. A steam-electric generating plant that 
supplies the needs of the mill for both electric energy 
and process steam is situated adjacent to the mill. Under 
current operations, all the steam and virtually all the 
electric energy produced by the plant, which has no 
transmission facilities, are consumed by the mill. In 
1974, North Western collected revenues of $57,802,369 
from its industrial business. In 1973, North Western sold 
10,000 KWH as an emergency backup to the utility that 
provides local electric service in Hinton for a total sales 
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price of $150. In 1974, North Western made no sales of 
energy. 


Montana, a wholly-owned Montana subsidiary of St. 
Regis, operates in Troy and Libby, Montana, providing 
the electric and steam energy for the parent's facilities. 
Approximately two-thirds of Montana’s generation is 
purchased by the parent directly. Of the remaining one- 
third, one-half is sold directly to one regular industrial 


customer near Libby. The balance is distributed by Mon- 


tana in the community of Troy, whose only substantial 
local enterprise is St. Regis. Surplus power sales are 
sold to Pacific Power & Light Company (‘Pacific’), the 
adjacent electric utility, under an interchange agree- 
ment. For the year 1974, the net energy available for 
sale by Montana was 49,032,020 KWH ($386,196.51) 
of which 37,710.420 KWH ($271,515.02) were pur- 
chased directly by St. Regis, 7,036,600 KWH ($107,- 
172.62) were distributed in Troy and 4,285,000 KWH 
($7,508.82) were sold as dump power to Pacific. 


It is stated that St. Regis is entitled to exemption since 
it does not engage in the public utility business and 
derives no material part of its income from its public 
utility subsidiaries. It is further stated that North 
Western is not primarily a public utility company, and 
that its incidental occasional sales of surplus electric 
energy are covered by Rule 7. 


The fees and expenses to be paid or incurred in connec- 
tion with the proposed transaction are estimated at 
$750.000. It is stated that no state commission and no 
federal commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 11, 1975, request 
in writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application, 
as amended, which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such re- 
quest should be served personally or by mail (air mail 

if the person being served is located more than 500 
miles from the point of mailing) upon the applicant 

at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney at law, by certifi- 
cate) should be filed with the reugest. At any time after 
said date, the application, as amended or as it may be 
further amended, may be granted as provided in Rule 
23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date of 


the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Re- 
gulation, pursuant to delegated authority. 























George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19214/October 20, 1975 


In the Matter of 


MISSISSIPPI POWER COMPANY 
Guifport, Mississippi 


(70-5738) 


ORDER AUTHORIZING AMENDMENT OF ARTICLES 
OF INCORPORATION INCREASING AUTHORIZED 
PREFERRED STOCK AND ISSUANCE AND SALE OF 
PREFERRED STOCK AT COMPETITIVE BIDDING 


Mississippi Power Company (‘‘Mississippi’’), an electric 
utility subsidiary company of The Southern Company, 
a registered holding company, has filed a declaration 

and amendments thereto with this Commission pursuant 
to Sections 6(a), 7, and 12(c) of the Public Utility Hold- 
ing Company Act of 1935 (“Act’’) and Rules 42 and 50 
promulgated thereunder regarding the following pro- 
posed transactions. 


Mississippi proposes to issue and sell 150,000 shares of 
preferred stock, par value $100 per share, at competi- 
tive bidding for the best price obtainable, but in no 
event for a price less than $100 per share nor more than 
$102.75 per share. In connection therewith, Mississippi 
proposes to amend its Articles of Incorporation by in- 
creasing the number of shares of authorized preferred 
stock by 150,000 shares. Mississippi is currently auth- 
orized to issue 394,139 shares of preferred stock. It is 
stated that the proceeds from the sale of the new pre- 
ferred stock, together with other available funds, will 
be used to finance Mississippi's 1975 construction pro- 
gram (estimated at $70,003,000), to pay notes pay- 
able incurred for such purpose, and for other lawful 
purposes. 


The new preferred stock will be created, and its terms 
established, by resolution of the board of directors of 
Mississippi. The terms will include a prohibition against 
redeeming said stock prior to November 1, 1980, if 

such redemption is for the purpose or in anticipation 

of refunding the stock with funds obtained at a lower 
cost of money. Mississippi also intends to make provision 
for a cumulative sinking fund for the benefit of the new 
preferred stock which would retire not more than 5% 
annually of the number of shares initially issued, com- 
mencing five years after the sale, with the noncumulative 
option on any sinking fund date, commencing five years 
or later after the sale, of redeeming an additional like 
number of shares. 


No State commission and no Federal commission, other 


than this Commission, has jurisdiction over the proposed 
transactions. The fees and expenses to be incurred in 
connection.with the proposed transaction are estimated 
at $88,000, including system service company fees, at 
cost, of $6,000, legal fees of $18,000, and accountants’ 
fees of $21,500. The fee of counsel for the underwriters, 
to be paid by the successful bidders, is estimated at 
$12,000. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (HCAR No. 19185), and no hearing has been re- 
quested of or ordered by the Commission. Upon the 
basis of the facts in the record, it is hereby found that 
the applicable standards of the Act and the rules there- 
under are satisfied and that no adverse findings are neces- 
sary; and that it is appropriate in the public interest and 
in the interest of investors and consumers that said de- 
claration, as amended, be permitted to become effec- 
tive: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said delcaration, 
as amended, be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rules 24 and 50 promulgated under the 
Act. 


For the Commission, by the Division of Corporate Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19215/October 20, 1875 


In the Matter of 


OHIO POWER COMPANY 
Canton, Ohio 44701 


(70-5737) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


Ohio Power Company (‘Ohio’), an electric utility 
subsidiary company of American Electric Power 
Company, Inc. (““AEP’’), a registered holding com- 
pany, has filed an application and amendments there- 
to with this Commission pursuant to Section 6(b) of 
the: Public Utility Holding Company Act of 1935 
(“Act’’) and Rule 50 promulgated thereunder regard- 
ing the following proposed transaction. 


Ohio proposes to issue and sell $25,000,000 aggregate 


principal amount of its First Mortgage Bonds, % 
Series to mature in not less than 5 and not more than 
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30 years. The interest rate (which shall be a multiple 
of 1/8 of 1%) and the price (which shall be not less 
than 100%, unless Ohio shall authorize a lower per- 
centage not less than 99%, and shall not exceed 
102.75%) will be determined by competitive bidding. 
The bonds will be issued under a Mortgage and Deed 
of Trust dated as of October 1, 1938, between Ohio 
and Manufacturers Hanover Trust Company, Trustee, 
as heretofore supplemented and amended and as to 

be further supplemented and amended by a Supple- 
mental Indenture to be dated as of November 1, 1975, 
and which includes, with certain exceptions, a prohibi- 
tion until November 1, 1980, against refunding the 
issue with proceeds of funds borrowed at a lower 
effective interest cost. Ohio shall notify prospective 
bidders no later than 72 hours prior to the time de- 
signated for the submission of bids of the maturity 
date of the bonds. 


The proceeds from the sale of the bonds will be applied, 
together with the proceeds of the sale by Ohio to AEP 
of 1,000,000 shares of its common stock, no par value, 
$15 per share (for total cash consideration of $15,000,- 
000), to the payment of unsecured short-term indebted- 


ness of Ohio. As of August 31, 1975, there was $63,781,- 


000 aggregate amount of notes payable to banks out- 
standing and $79,875,000 principal amount of commer- 
cial paper outstanding. The estimated cost of Ohio’s 
construction program for 1975 is $133,000,000 and 

for 1976 is $137,000,000. 


The fees and expenses to be incurred by Ohio in con- 
nection with the issue and sale of the bonds are esti- 
mated at $162,025, including legal fees of $27,500. 
Fees and expenses of counsel for the underwriters, to 
be paid by the successful bidder, are estimated at 
$15,000. The Public Utilities Commission of Ohio 
has authorized the proposed transaction and no other 
state commission and no federal commission, other 
than this Commission, has jurisdiction over the pro- 
posed transaction. 


Due notice of the filing of said application has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 19181), and no hearing has 
been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisified and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said application, as amended, be granted: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, 
as amended, be, and it hereby is, granted forthwith, 
subject to the terms and conditions prescribed in Rules 
24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19216/October 20, 1975 


In the Matter of 


GEORGIA POWER COMPANY 
270 Peachtree Street, N. W. 
Atlanta, Georgia 30303 


(70-5745) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Georgia Power Com- 
pany (“Georgia”), an electric utility subsidiary cornpany 
of The Southern Company (“Southern”), a registered 
holding company, has filed an application and an amend- 
ment thereto with this Commission pursuant to the Pub- 
lic Utility Holding Company Act (“‘Act’’), designating 
Section 6(b) of the Act and Rule 50 promulgated there- 
under as applicable to the following proposed transac- 
tion. All interested persons are referred to the application, 
which is sumamrized below, for a complete statement of 
the proposed transaction. 


Georgia proposes to issue and sell, subject to the compe- 
titive bidding requirements of Rule 50 under the Act, up 
to $100,000,000 principal amount of its First Mortgage 
Bonds, % Series. The proposed series of bonds will 
bear a maturity date within the range of 5 to 30 years, 
such maturity. date will be determined by Georgia after 
the date of public invitation for proposals. The interest 
rate and the price, exclusive of accrued interest, to be 
paid to Georgia (which will be not less than 98% nor 
more than 102-3/4% of the principal amount thereof) 
will be determined by the competitive bidding. The 
bonds will be issued under an Indenture, dated as of 
March 1, 1941, between Georgia and Chemical Bank, 
as Trustee, as heretofore supplemented and as to be 
further supplemented by a Supplemental Indenture 

to be dated as of December 1, 1975, which includes a 
prohibition until December 1, 1980, against refunding 
the bonds with or in anticipation of the proceeds from 
borrowings at a lower effective interest cost. Georgia 
further states it may request, by further amendment, 
the sale of its bonds be excepted from the competitive 
bidding requirements of Rule 50. 


Georgia will apply the proceeds from the sale of the 
bonds, together with (1) cash contributions to capital 
of $86,000,000 by Southern during 1975 (File No. 
70-5630), (2) the proceeds from the sales of certain 
properties to Oglethorpe Electric Membership Cor- 
poration (File Nos. 70-5592, 70-5658 and 70-5696), 
(3) proceeds from the sale of $100,000,000 principal 
amount of first mortgage bonds and 3,000,000 shares 
($75,000,000) of preferred stock earlier in 1975, 

(4) funds provided through the issuance of tax-exempt 
revenue bonds by public authorities for construction 
of certain pollution control facilities for Georgia, and 
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(5) any excess cash on hand to finance in part its 1975 
construction program (estimated at $473,751,000), to 
pay notes payable in the form of bank notes and com- 
mercial paper notes incurred for construction purposes 
and for other lawful purposes. Georgia estimates that 
it will not be necessary to sell any additional securities 
in 1975 for construction purposes except for commer- 
cial paper and short-term notes. Georgia estimates that 
upon successful consummation of its program for sale 
of long-term securities during 1975, no notes payble 
will be outstanding at December 31, 1975. 


The Commission has issued an order (HCAR No. 19037) 
giving Georgia authority to issue and sell, through March 
31, 1976, short-term notes to banks and dealers in 
commercial paper up to $140,000,000 at any one time 
outstanding. 


It is stated that Georgia Public Service Commission has 
authorized the proposed issuance and sale of the bonds 
by Georgia. It is further stated that no other State 
commission and no Federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
action. A statement of the fees and expenses to be in- 
curred in connection with the transaction will be sup- 
plied by amendment. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 13, 1975, request 
in writing that a hearing be held on such matter, stating 


quest, and the issues of fact or law raised by said appli- 


ye the nature of his interest, the reasons for such re- 


: 





cation which he desires to controvert; or he may request 
that he be notified if the Commission should order a 
hearing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Wash- 
ington, D. C. 20549. A copy of such request should be 
served personally or by mail (air mail if the person be- 
ing served is located more than 500 miles from the 
point of mailing) upon the applicant at the above- 
stated address, and proof of service (by affidavit or, 

in case of an attoney at !aw, by certificate) should be 
filed with the request. At any time after said date, the 
application, as amended or as it may be further amend- 
ed, may be granted as provided in Rule 23 of the Gen- 
eral Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing 
is ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if order- 
ed) and any postponements thereof. 


For the Commission, by the Division of Corporate Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19217/October 21, 1975 


In the Matter of 


GULF POWER COMPANY 
75 North Pace Boulevard 
Pensacola, Florida 32502 


(70-5748) 


NOTICE OF PROPOSED ISSUE AND SALE OF PRE- 
FERRED STOCK AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Gulf Power Com- 
pany (“Gulf*’), an electric utility subsidiary company 
of The Southern Company, a registered holding com- 
pany, has filed an application-declaration with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (““Act”’), designating Sections 
6(a), 7 and 12(c) of the Act and Rules 42 and 50 
promulgated thereunder as applicable to the follow- 
ing proposed transaction. All interested persons are 
referred to the application-declaration, which is 
summarized below, for a complete statement of the 
proposed transaction. 


Gulf proposes to issue and sell, subject to the compe- 
titive bidding requirements of Rule 50 under the Act, 
150,000 shares of its % Cumulative Preferred Stock, 
par value $100 per share. The dividend rate of the pre- 
ferred stock (which shall be a multiple of 0.04%) and 
the price to be paid to Gulf (which shall be not less 
than $100 nor more than $102.75 per share) will be 
determined by the competitive bidding. The terms of 
the preferred stock include a prohibition until Decem- 
ber 1, 1980, against refunding the stock, directly or 
indirectly, with funds obtained from the issuance of 
debt securities at a lower effective interest cost or of 
preferred stock ranking equally with or prior to the 
new preferred stock at a lower effective dividend cost. 
The authorized number of shares of preferred stock 
will be increased by amendment to the Articles of In- 
corporation of Gulf and the new preferred stock will 
be created, and its terms established, by resolution 

of the board of directors. Gulf also proposes to make 
provision for a cumulative sinking fund which would 
retire annually not more than 5% of the number of 
shares initially issued, commencing five years after the 
sale, with the noncumulative option on any sinking 
fund date. of redeeming an additional like number of 
shares. The proceeds from the sale of the preferred 
stock and $3,500,000 of additional equity funds re- 
ceived from The Southern Company during 1975 (see 
Holding Company Act Release No. 18924), together 
with its cash on hand in excess of operating require- 
ments, interest and dividends, will be used by Gulf 

to finance its 1975 construction program, to pay short- 
term promissory notes payable in the form of bank 
notes and commercial paper notes incurred for such 
purpose. 


It is stated that the issuance and sale of the new bonds 
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and new preferred stock will be expressly authorized by 
the Florida Public Service Commission and that no other 
State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transaction. A statement of the fees and expenses to be 
incurred in connection with the proposed transaction 
will be supplied by amendment. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than November 14, 1975, request 

in writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air mail 
if the person being served is located more than 500 miles 
from the point of mailing) upon the applicant-declarant 
at the above-stated address, and proof of service (by affi- 
davit or, in case of an attorney at law, by certificate) 
should be filed with the request. At any time after said 
date, the application-declaration, as filed or as it may be 
amended, may be granted as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from 
such rules as provided in Rules 20(a) and 100 thereof 
or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether 

a hearing is ordered will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19218/October 21, 1975 


In the Matter of 


NORTHEAST UTILITIES 
Hartford, Connecticut 


THE CONNECTICUT LIGHT AND POWER 
COMPANY 


THE HARTFORD ELECTRIC LIGHT COMPANY 
WESTERN MASSACHUSETTS ELECTRIC COMPANY 
NORTHEAST NUCLEAR ENERGY COMPANY 


(70-5734) 


ORDER AUTHORIZING FINANCING OF NUCLEAR 
FUEL CORES AND RELATED TRANSACTIONS 
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Northeast Utilities (‘‘Northeast’’), a registered holding 
company; The Connecticut Light and Power Company 
(“CL&P”’), The Hartford Electric Light Company 
(“HELCO”), and Western Massachusetts Electric Com- 
pany (“WMECO”), public-utility subsidiary companies 
of Northeast; and Northeast Nuclear Energy Company 
(“NNEC”), a subsidiary company of Northeast former- 
ly known as The Millstone Point Company, have filed 
an application-declaration and amendments thereto 
with this Commission pursuant to Sections 6(a), 7, 
9(a), 10, 12, and 13 of the Public Utility Holding Com- 
pany Act of 1935 (““Act’’) and Rules 43 and 45 pro- 
mulgated thereunder regarding the following proposed 
transactions. 


CL&P, HELCO, and WMECO are the owners as tenants- 
in-common (“Owners”) of the nuclear generating 
units known as Millstone Unit Nos. 1 and 2 located 
at the Millstone Nuclear Power Station, with 53%, 
28%, and 19% ownership interests, respectively. Mill- 
stone Unit No. 1 with a capacity of approximately 
660,000 kilowatts was placed in operation late 1970. 
It is expected that Millstone Unit No. 2 with a capa- 
city of approximately 830,000 kilowatts will be 
placed in service late 1975. NNEC is acting as the 
agent of the Owners with respect to the construction 
and operation of these units pursuant to an Operating 
Agreement. It receives no fee for this service, and all 
costs are paid by the Owners. 


NNEC owns the fuel for the Unit Nos. 1 and 2 reactors. 
It has issued its own securities to pay for the fuel. Its 
use is governed by a Fuel Supply Contract with CL&P, 
HELCO, and WMECO described below. 


NNEC proposes to issue and sell to The Aetna Casualty 
and Surety Company (“Aetna”) and to The Travelers 
Indemnity Company (“Travelers”), an aggregate of 
$20,000,000 principal amount of its 11-1/4% Secured 
Notes, Series B, due December 1, 1982 (“Series B 
Secured Notes”). The terms of sale were negotiated 
directly with Aetna and Travelers by the applicants- 
declarants, and no finder’s fee or other fee, commis- 
sion, or expenses will be paid to any third person (other 
than the expenses of their associate company, North- 
east Utilities Service Company) for negotiating the 
transaction. It is anticipated that Aetna and Travelers 
will each purchase $10,000,000 principal amount of 
the Series B Secured Notes. The price to be paid to 
NNEC, exclusive of accrued interest, will be 100% 

of the principal amount thereof. 


The Series B Secured Notes will be issued under a 
Second Supplemental Indenture dated as of October 
1, 1975. The terms will include a provision that no 
Series B Secured Note shall be redeemed at the appli- 
cable general redemption price prior to December 1, 
1980, if such redemption is for the purpose of or in 
anticipation of refunding such Series B Secured Note, 
directly or indirectly, with funds borrowed by NNEC 
at an effective interest cost to NNEC of less than 
11-1/4%. The Series B Secured Notes will not provide 
for a sinking fund. 


In addition to the security provided by the INBENTURE 











| 
| 


ui 


and the Fuel Supply Contract, it is proposed that 
Northeast will enter into an agreement with Aetna 
and Travelers guaranteeing NNEC’s payment of the 
principal and interest on said notes and will provide 
satisfactory assurance that the Owners will not take 
any action to rescind the Fuel Supply Contract dur- 
ing the term of the Series B Secured Notes. 


The net proceeds from the sale of the Series B Se- 
cured Notes will be used by NNEC to meet in part 
NNEC’s obligation (currently estimated to be approxi- 
mately $26,900,000 on October 23, 1975, the pro- 
posed date of sale of said notes) to pay the costs re- 
lated to the nuclear fuel for Millstone Unit No. 2. 

This fuel has now been delivered to NNEC and will 

be used as the basis for the issuance of the Series B 
Secured Notes pursuant to the Indenture. NNEC 

must make the payment for the fuel on or before 
October 28, 1975. The balance of the repayment 

will be made from a capital contribution from North- 
east of $3,000,000 previously authorized by the Com- 
} mission (HCAR No. 18884), additional bank borrow- 
ings of $1,000,000 herein further discussed, and inter- 
nal cash. 





Prior to the proposed issuance and sale of the Series 


B Secured Notes, NNEC proposes to amend the Inden- 


ture to expand the types of nuclear fuel financing 
which are permitted thereunder. Such amendments 
are designed to permit NNEC to finance nuclear fuel 
required to be provided by one or more of the North- 
east Utilities operating companies where such oper- 
ating companies have only a minority ownership in- 
terest in the particular nuclear unit in which the fuel 
is to be used. The Indenture is presently structured 
so that NNEC may finance nuclear fuel only where 
the Northeast Utilities companies own at least a 51% 
interest. The Indenture amendments would permit 
NNEC to finance the purchase of nuclear fuel for a 
unit to the extent of the particular minority interest. 
It is stated that, since the trend in the New England 
electric utility industry is for several utilities to own 
as joint owners varying-sized interests in nuclear 
units throughout New England, including minority 
interests, and since the Northeast Utilities companies 
have and will continue to have an obligation to fi- 
nance their ownership interest in the nuclear fuel for 
| said units, it is considered desirable to amend the In- 
denture to permit such financing thereunder. The 
proposed amendments also include various minor 
technical changes in the Indenture. Travelers, the 
sole holder of the outstanding Series A Secured Notes, 





has indicated its consent to the proposed amendments. 


NNEC, as part of its general financing program, also 
proposes to issue and sell up to $22,500,000 of 
notes to banks outstanding at any one time. Although 
no formal commitments for NNEC’s bank borrowings 
have been made, NNEC expects that a portion of 
) - such borrowings will be effected from the following 
“oe” in the following maximum amounts. 


Maximum Amount 





The Connecticut Bank and 
Trust Company, Hartford, 


Connecticut $ 10,000,000 

Hartford National Bank and 

Trust Company, Hartford, 

Connecticut 7,000,000 

The Colonia! Bank and Trust 

Company, Waterbury, Con- 

necticut 3,000,000 

Connecticut National Bank, 

Bridgeport, Connecticut 2,500,000 
22,500,000 


Any bank borrowings to be effected from additional 
banks or in larger maximum amounts will be subject 
to filing post-effective amendments and further orders 
of the Commission. 


The proposed bank notes will each be dated the date 
of issue, will have a maximum maturity date of nine 
months with right of renewal, will bear interest at 

the prime rate in effect from time to time at the lend 
ing bank (adjusted as of the date of any change in such 
rate), will be subject to prepayment at any time at 
NNEC’s option without premium, and will be subor- 
dinated to any secured notes issued by NNEC. Com- 
pensating balances of 10% of the credit line plus 10% 
of the average borrowings are required by the above 
banks. The effective interest rate for the borrowings 
would be 9.9% based on an 8.0% prime rate. No min- 
imum interest rate is specified by any bank. Although 
NNEC’s permanent financing program contemplates 
that the bank notes will be issued, renewed, repaid, 
and/or re-issued from time to time through December 
31, 1978, to meet the proposed financing program and 
will at no time exceed $25,000,000, at this time NNEC 
is requesting Commission authorization to issue the 
bank notes in the amounts specified above for the 
period through March 31, 1977. 


NNEC’s Fuel Supply Contract with CL&P, HELCO, 
and WMECO obligates NNEC to provide the fuel for 
the operation of Unit Nos. 1 and 2, including replace- 
ment fuel, and to arrange for, and pay all expenses 
with respect to, the reprocessing and recovery of 
spent fuel. Under the contract, the Owners are ob- 
ligated to reimburse NNEC for its expenses with 
respect to the fuel as follows: 


With respect to each month commencing as 
of the date hereof each Owner shall pay 
[NNEC] an amount equal to its Ownership 
Percentage of the sum of (a) all expenses of 
[NNEC] for the month with respect to the 
nuclear core elements and (b) to the extent 
not so included in (a), an amount equal to 
one-twelfth of 8.5% per annum of [NNEC’s] 
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total capitalization, including short-term 
borrowings, as at the end of the preceding 
month. 


It is stated that, in recognition of the interest rate to 
be payable on the Series B Secured Notes and in view 
of their experience under the Fuel Supply Contract 

to date, NNEC and the Owners propose to amend said 
contract, effective on and after the issue of the Series 
B Secured Notes, in two respects as follows: (i) inter- 
est and other costs of NNEC’s short-term borrowings 
shall constitute ““expenses” under clause (a) of said 
paragraph and such borrowings shall specifically be 
excluded from NNEC’s capitalization under clause 

(b); and (ii) the rate per annum specified in clause (b) 
shall be 11.7% rather than 8.5%, in order to permit 
NNEC to secure a rate of return on its common equity 
of approximately 14%, the minimum return on com- 
mon equity deemed sufficient by the companies. Not- 
withstanding the foregoing, it is stated that, in view of 
the need to have the application-declaration be granted 
and become effective as promptly as possible, applicants- 
declarants agree that the Commission may initially per- 
mit an increase in such rate overall only to 10% per an- 
num, and that a further increase in such rate to 11.7% 
per annum shall be effective only upon the further 
order of the Commission. Applicants-declarants have 
requested that at an agreeable date the Commission 
order a hearing be held on the proposed increase in 
such rate to 11.7%. 


The fees and expenses to be incurred in connection with 
the proposed transactions are estimated at $88,750, 
including legal fees and expenses of $68,750. The Con- 
necticut Public Utilities Commission has authorized the 
issue by NNEC of its Series B Secured Notes. No other 
State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. Rule 24 notification regarding the nuclear 
fuel financing is to be filed quarterly. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (HCAR No. 19169), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act 
and the rules thereunder are satisified and that no ad- 
verse findings are necessary; and that it is appropriate 

in the public interest and in the interest of investors and 
consumers that said application-declaration, as amended, 
be granted and permitted to becme effective: 


IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject 
to the terms and conditions prescribed in Rule 24 pro- 
mulgated under the Act. 


IT 1S FURTHER ORDERED that jurisdiction be, and 
it hereby is, reserved over the proposal to increase 
NNEC’s overall rate of return on total capitalization 
to in excess of 10% per annum. 
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For the Commission, by the Division of Corporate Re- 


gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8947A/October 20, 1975 


In the Matter of 


COLONIAL EQUITIES, INC. 
COLONIAL GROWTH SHARES, INC. 


COLONIAL VENTURES, INC. 
and 


COLONIAL MANAGEMENT ASSOCIATES, INC. 
75 Federal Street 
Boston, Massachusetts 02110 


(812-3842) 


AMENDATORY ORDER UNDER SECTION 17(b) 
OF THE ACT AND PURSUANT TO SECTION 17(d) 
OF THE ACT AND RULE 17d-1 THEREUNDER 


Colonial Equities, Inc. (‘Equities’), Colonial 
Growth Shares, Inc. (““Growth’’), Colonial Ven- 
tures, Inc. (““Ventures”’) (hereinafter referred to 
as ‘Fund Applicants’’), each registered under 

the Investment Company Act of 1940 (“‘Act”’), 
as an open-end investment company, and Colonial 
Management Associates, Inc. (““CMAI"’), the prin- 
cipal underwriter and investment adviser to Fund 
Applicants, all of which are hereinafter referred 
to as ‘‘Applicants’’, filed an application on July 
24, 1975, for an order of exemption from the 
provisions of Section 17(a) of the Act and an 
order pursuant to Section 17(d) of the Act and 
Rule 17d-1 thereunder, pertaining to the merger of 
Equities and Ventures into Growth and the trans- 
actions incidental thereto. 


On August 21, 1975, the Commission issued a 
notice of filing of said application (Investment 
Company Act Release No. 8901). The notice 
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gave interested persons an opportunity to request 

a hearing and stated that an order disposing of the 
application would be issued as of course, unless a 
hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered 
a hearing. 


On September 22, 1975, the Commission issued an 
order (Investment Company Act Release No. 8947) 
with respect to said application. In view of certain 
inaccuracies contained therein, that order is hereby 
withdrawn in its entirety, and this order substituted 
therefor. 


The matter having been considered, it is found on 

the basis of the information stated in the applica- 
tion, that the terms of the proposed transaction are 
reasonable and fair and do not involve overreaching 
on the part of any person concerned, that the pro- 
posed transaction is consistent with the policies of 
Fund Applicants and with the general purposes of the 
Act and that the participation of each Fund Appili- 
cant is not on a basis less advantageous than that of 
the other participants. 


IT IS ORDERED pursuant to Section 17(b) of the 
Act that the proposed transaction as set forth in the 
application is hereby exempted from the provisions 
of Section 17(a) of the Act. 





IT iS FURTHER ORDERED, pursuant to Section 

1 7(d) of the Act and Rule 17d-1 thereunder that 
the application to permit Applicants to share and 
allocate expenses as proposed, and to permit certain 
officers, directors and employees of Applicants 

to participate in the proposed transaction, as re- 
quested by the application, be, and is hereby, 
granted. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated 
authority. 





George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8988/October 17, 1975 


In the Matter of 


HEDGE FUND OF AMERICA, INC. 
} 1010 Fidelity Union Tower 
Dallas, Texas 75201 


Wo 
/ (811-1549) 


ORDER PURSUANT TO SECTION 8(f) OF THE 
ACT DECLARING THAT COMPANY HAS 
CEASED TO BE AN INVESTMENT COMPANY 


On August 20, 1975, Hedge Fund of America, Inc. 
(‘Applicant’), a diversified, open-end management 
investment company registered under the Invest- 
ment Company Act of 1940 (“Act’’) filed an appli- 
cation pursuant to Section 8(f) of the Act for an 
order of the Commission declaring that Applicant 
has ceased to be an investment company as de- 
fined by the Act. 


On September 19, 1975, a Notice (Investment 
Company Release No. 8946) was issued of the 
filing of said application. The notice gave inter- 
ested persons an opportunity to request a hear- 
ing and stated that an order disposing of the 
application would be issued as of course unless a 
hearing should be ordered. No request for a hear- 
ing has been filed, and the Commission has not 
ordered a hearing. 


The matter has been considered, and it is found 
that Applicant has ceased to be an investment 
company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 
8(f) of the Act that the registration of Hedge 
Fund of America, Inc., shall forthwith cease to 
be in effect. 


For the Commission, by the Division of ‘Investment 
Management Regulation, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8994/October 17, 1975 


In the Matter of 


DAVIDGE CAPITAL FUND, INC. 
c/o Calvin H. Cobb, Jr. 

1250 Connecticut Avenue, N. W. 
Washington, D. C. 20036 


(811-2276) 


ORDER PURSUANT TO SECTION 8(f) OF THE 
ACT DECLARING THAT COMPANY HAS 
CEASED TO BE AN INVESTMENT COMPANY 
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Davidge Capital Fund, Inc. (‘“Applicant’’), registered 
under the Investment Company Act of 1940 (‘“Act”’) 
as an open-end diversified management investment 
company, filed an application on March 26, 1975, 
for an order pursuant to Section 8(f) of the Act de- 
claring that Applicant has ceased to be an investment 
company. 


On September 19, 1975, the Commission issued a 
notice of filing of said application (Investment Com- 
pany Act Release No. 8945). The notice gave in- 
terested persons an opportunity to request a hear- 
ing and stated that an order disposing of the appli- 
cation would be issued as of course unless a hearing 
should be ordered. No request for a hearing has been 
filed and the Commission has not ordered a hear- 
ing. 


The matter has been considered and it is found that 
Applicant has ceased to be an investment company. 
Accordingly, 


IT iS HEREBY ORDERED, pursuant to Section 
8(f) of the Act that the registration of Davidge 
Capital Fund, Inc., shall forthwith cease to be in 
effect. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8995/October 17, 1975 


In the Matter of 


EQUITY PROGRESS FUND, INC. 
2777 Allen Parkway 
Houston, Texas 77019 


(811-2498) 


ORDER PURSUANT TO SECTION 8(f) OF THE 
ACT DELCARING THAT APPLICANT HAS 
CEASED TO BE AN INVESTMENT COMPANY 


On September 17, 1975, a notice was issued (In- 
vestment Company Act Release No. 8939) that 
Equity Progress Fund, Inc. (““Applicant’’), regis- 
tered under the Investment Company Act of 1940 
(the ““Act’’) as a diversified, open-end, manage- 
ment investment company, had filed an applica- 
tion on August 13, 1975, pursuant to Section 8(f) 
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of the Act, for an order of the Commission declar- 
ing that Applicant has ceased to be an investment 
company as defined in the Act. 


The notice gave interested persons an opportunity 
to request a hearing and stated that an order dis- 
posing of the application might be issued upon the 
basis of the information stated therein unless a 
hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered 
a hearing. 


The matter has been considered and it is found that 
Applicant has ceased to be an investment company. 
Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Equity Progress Fund, 
Inc. under the Act shall forthwith cease to be in 
effect. 


For the Commission, by the Division of Invest- 
ment Management Regulation, pursuant to dele- 
gated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8996/October 20, 1975 


In the Matter of 


USM INTERNATIONAL FINANCE CORPORATION 
140 Federal Street 
Boston, Massachusetts 02107 


(812-3823) 


ORDER PURSUANT TO SECTION 6(c) OF THE 
ACT EXEMPTING COMPANY FROM ALL PRO- 
VISIONS OF THE ACT 


On September 22, 1975 a notice was issued (Invest- 
ment Company Act Release No. 8948) of an appli- 
cation filed by USM International Finance Corpora- 
tion (“Applicant”), pursuant to Section 6(c) of the 
Act, for an order of exemption from all provisions 
of the Act. The notice gave interested persons an 
opportunity to request a hearing and stated that 

an order would be issued as of course unless a hear- 
ing should be ordered. No request for a hearing has 
been filed, and the Commission has not ordered a 
hearing. 



















The matter having been considered, it is found that For the Commission, by the Division of Investment 
the requested exemption is appropriate in the public Management Regulation, pursuant to delegated auth- 
interest and consistent with the protection of invest- ority. 


ors and the purposes fairly intended by the policy 
and provisions of the Act. Accordingly, 


IT |S ORDERED, pursuant to Section 6(c) of the 
Act, that the application for exemption from all 
provisions of the Act is hereby granted, subject 

to the following conditions to which Applicant has 
consented: 


(1) that Applicant comply with all the require- 
ments of subparagraphs (1)-(5) and (8) of 
paragraph (b) of Rule 6c-1; 


(2) that at least 90 percent of the assets of 
Applicant, exclusive of United States 
Government securities and cash items 
and short-term investments in foreign 
government and commercial paper, 
will be invested in or loaned to its 
parent company, USM Corporation 
(“USM”), or companies at least 10 
percent of the equity securities of 
which are, or at the completion of 
the investment will be, owned, direct- 
ly or indirectly, by USM; and any 
assets of Applicant not invested in 
USM or such companies will only be 
invested in or loaned to companies 
which are custoiners or suppliers of 
USM or a subsidiary of USM; and any 
of the assets invested in or loaned to 
investment companies will only be 
invested in or loaned to investment 
companies which are wholly-owned 
subsidiaries of USM; and 





(3) that in the event the Interest Equali- 
zation Tax is not reenacted, or is re- 
enacted and expires or is repealed or 
the rate thereof is reduced to zero 
and such tax is not replaced by an- 
other tax providing a comparable 

deterrent to the purchase of Appli- 

cant’s securities by United States 
persons, Applicant will not issue 

(except to USM or a member of the 

USM Group which is not an invest- 

ment company) any securities with- 

out a further order of the Commis- 
sion; provided, however, that in the 
event that Applicant becomes exempt 
from each and every provision of the 

Act or the Commission adopts, amends, 

or interprets a Rule under the Act 

which would exempt Applicant from 
each and every provision of the Act, 
nothing contained in this order or 

the conditions to which it is subject, 
Ww shall preclude Applicant from being 





exempt from the Act by virtue solely 
of the applicability of said Rule or 
interpretation. 











George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8997/October 21, 1975 


In the Matter of 


LUTHERAN BROTHERHOOD FUND, INC. 


LUTHERAN BROTHERHOOD INCOME FUND, 
INC. 


LUTHERAN BROTHERHOOD UNITED STATES 
GOVERNMENT SECURITIES FUND, INC. 


421 Seventh Avenue 
Pittsburgh, Pennsylvania 15219 


and 


LUTHERAN BROTHERHOOD SECURITIES 
CORP. 

701 Second Avenue South 

Minneapolis, Minnesota 55402 


(812-3806) 


ORDER PURSUANT TO SECTION 6(c) OF THE 
ACT GRANTING AN EXEMPTION FROM SEC- 
TION 22(d) OF THE ACT TO THE EXTENT 
NECESSARY TO PERMIT APPLICATION OF 
CERTAIN INSURANCE PROCEEDS TO THE PUR- 
CHASE OF FUND SHARES AT REDUCED SALES 
LOADS 


Lutheran Brotherhood Fund, Inc., Lutheran Brother- 
hood Income Fund, Inc., Lutheran Brotherhood 

U. S. Government Securities Fund, Inc. (collectively 
referred to as Funds”), each of which is a diversi- 
fied, open-end, management investment company 
registered under the Investment Company Act of 
1940 (the ““Act’’), and Lutheran Brotherhood Se- 
curities Corp., principal underwriter for the Funds 
(collectively referred to with the Funds as ““Appli- 
cant’) have filed an application on May 13, 1975, 
and amendments thereto on September 2, 1975, 
and September 29, 1975, pursuant to Section 6(c) 
of the Act for an order by the Commission which 
would exempt Applicants from the provisions of 
Section 22(d) of the Act and the rules and regula- 
tions thereunder to the extent necessary to permit 
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the reduction of sales loads where all or any portion 
of the proceeds derived from certain insurance prod- 
ucts are used to purchase shares of the Funds under 

described circumstances. 


On September 18, 1975, the Commission issued a 
notice of filing of said application (Investment Com- 
pany Act Release No. 8940. 1/ The notice gave 
interested persons an opportunity to request a 
hearing and stated that an order disposing of the 
application might be issued upon the basis of the 
facts and representations stated therein unless a 
hearing were requested by such person or ordered 
by the Commission. No such request has been filed 
and the Commission has not ordered a hearing. 


The matter having been considered, it is found that 
the requested exemption is appropriate in the pub- 
lic interest, and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


IT iS ORDERED, pursuant to Section 6(c) of the 
Act, that the application for exemption from the 
provisions of Section 22(d) of the Act be, and 
hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 


1/ The amendment filed on September 29, 1975, 
subsequent to issuance of the notice, made clear 
that proceeds derived from matured annuities 
would be included in the funds at a reduced sales 
load. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8998/October 21, 1975 


In the Matter of 


CONNECTICUT MUTUAL LIFE INSURANCE 
COMPANY 


and 


CML ACCUMULATION ANNUITY ACCOUNT E 
140 Garden Street 
Hartford, Connecticut 06115 


(812-3857) 
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ORDER PURSUANT TO SECTION 6(c) GRANTING 
EXEMPTIONS FROM SECTIONS 14(a), 17(f) AND 
27(c)(2) OF THE ACT AND RULE 17f-1 THERE- 
UNDER 


Connecticut Mutual Life Insurance Company (“Com- 
pany’’), a Connecticut mutual life insurance company, 
and CML Accumulation Annuity Account E (““Ac- 
count”), a separate account of the Company regis- 
tered under the Investment Company Act of 1940 
(“Act”) as an open-end diversified management 
investment company (collectively referred to as 
“Applicants’”’) filed an application on September 3, 
1975, pursuant to Section 6(c) of the Act for an 
order of exemption from Sections 14(a), 17(f) and 
27(c)(2) of the Act and Rule 17f-2 thereunder. 


On September 24, 1975, a notice was issued of the 
filing of said application (Investment Company Act 
Release No. 8952). The notice gave interested per- 
sons an opportunity to request a hearing and stated 
that an order disposing of the application might be 
issued upon the basis of the information stated 
therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. 


The matter has been considered, and it has been 
found that the granting of the requested order 

and exemptions are appropriate in the public in- 
terest and consistent with the protection of investors 
and the purposes fairly intended by the policy and 
provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the 
Act, that the application for exemption from the 
provisions of Sections 14(a) and 17(f) of the Act 
and Rule 17f-2 thereunder be, and hereby is, 
granted forthwith. 


IT 1S FURTHER ORDERED, pursuant to Section 
6(c) of the Act, that the application for exemption 
from the provisions of Section 27(c)(2) of the Act 
to permit the sale of variable annuity contracts 
without depositing the net proceeds of payments 
thereunder with a qualified bank be, and hereby 

is, granted effective forthwith subject to the follow- 
ing conditions to which Applicants have consented: 


7. that charges to accumulation annuity 
contract owners for administrative 
services shall not exceed such reason- 
able amounts as the Commission shall 
prescribe, jurisdiction being reserved 
for such purpose; and, 


Z_ that the payments of sums and charges 
out of the assets of Account shall not 
be deemed to be exempted from regu- 
lation by the Commission by reason 
of this order, provided that Applicants’ 
consent to this condition shall not be 
deemed to be a concession to the 
Commission of authority to regulate 
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the payments of sums and charges out 

of such assets other than charges for ad- 
ministrative services, and Applicants 
reserve the right in any proceeding before 
the Commission or in any suit or action 

in any court to assert that the Commission 
has no authority to regulate the payment 
of such other sums or charges. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated auth- 
ority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8999/October 22, 1975 


ADOPTION OF AMENDMENTS TO RULE 27d-1 
UNDER THE INVESTMENT COMPANY ACT 
OF 1940 


On August 29, 1975, the Securities and Exchange 
Commission published notice (Investment Company 
Act of 1940 Release No. 8713) that it had under 
consideration proposed amendments to Rule 27d-T 
under the Investment Company Act of 1940 (‘the 
Act’’), which would reduce the reserve requirements 
for front-end load periodic payment plan certificates 
subject to Section 27(d) of the Act by approximate- 
ly 50%. 1/ The Commission has considered all of 
the comments received and has determined to adopt 
the amendments as proposed pursuant to its author- 
ity under Section 27(d) of the Act. That section 
permits the Commission to issue rules and regula- 
tions applicable to depositors or principal under- 
writers specifying such reserve requirements as it 
deems necessary or appropriate in order for such 
depositors or principal underwriters to carry out 

the obligations to refund sales charges required 

by Section 27(d). 


Specifically, the amendments would revise para- 
graphs “‘c” and “‘d” of Rule 27d-1. Paragraph 

“c” formerly required that the depositor or prin- 
cipal underwriter of a periodic payment plan 
certificate governed by Section 27(d) deposit 
into a segregated trust account 45% of that por- 
tion of the sales load which is in excess of 15% of 
the payment. For 50% front-end load contractual 
plans these deposits generally apply to the first 
13 monthly payments. Under the amendment 

to paragraph “‘c” the requirement that 45% of 
the excess sales load be deposited will apply only 
to the first 6 monthly payments. This change will 


apply to periodic payment plans issued during the 18 
months prior to the effective date of the amendment 
as well as to plans issued after the effective date. 


Paragraph “‘d’” of Rule 27d-1 formerly required that 
a minimum balance equal to 35% of the total refund- 
able sales load on the payments made on 50% front- 
end load certificates be maintained in the segregated 
trust account. Under the amendment to paragraph 
“d” the minimum balance which must be maintained 
has been reduced to 18% of the total refundable sales 
load. These reduced reserve requirements will also 
apply to plans issued during the 18 months prior to 
the effective date of the amendment. 


It should be noted that paragraph “f”’ of Rule 27d-1 
does not permit withdrawals from the segregated 
trust account (other than withdrawals to pay refunds 
pursuant to Sections 27(d) and 27(f) of the Act) if 
such withdrawals reduce the reserves below 130 per- 
cent of the minimum balance required by paragraph 
(d) of the rule. Thus, although depositors or princi- 
pal underwriters could withdraw amounts from the 
segregated trust account after this amendment be- 
comes effective, the balance remaining may not be 
less than 130% of the minimum reserve of 15% of the 
total refundable sales load. 


The Commission will continue to monitor data on 
the sales, persistency and refund experience of front- 
end load contractual plans which are filed by spon- 
sors of these plans on Form N-27D-2 in order to de- 
termine whether further adjustments in Rule 27d-1 
become necessary. 


Commission Action 


Paragraphs “‘c’’ and “‘d’” of Rule 27d-1 are amended 
to read as follows: 


c. For every periodic payment plan certificate 
governed by Section 27(d), the depositor or 
principal underwriter shall deposit into the 
segregated trust account not less than 45 per- 
cent of the excess sales load on each of the 
first six monthly payments or their equiva- 
lent. 


d. For all periodic payment plan certificates 
governed by Section 27(d) which have not 
been surrendered in accordance with their 
terms, and for which the depositor or princi- 
pal underwriter may be liable for the refund 
of any sales load, the depositor or principal 
underwriter shall maintain in the segregated 
trust account an amount equal to not less 
than 15% of the total refundable sales load 
on the payments made on those certificates. 
The depositor or principal underwriter shall 
also maintain in the segregated trust account 
such additional amounts as the Commission 
by order may require for the depositor or 
principal underwriter to carry out refund 
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obligations pursuant to Sections 27(d) and 
27(f) of the Act. 19 674 389 94.50 58.35 
This amendment will become effective on December * | 
15, 1975. 

A 1/ Total sales load deducted, assuming 50% sales 
By the Commission. load on first 13 minimum monthly payments and 
4% thereafter. } 


George A. Fitzsimmons 


Secretary 2/ Amount of sales load to be returned upon sur- 
render. 
1/ The reserve requirements for “spread load” periodic 3/ Total of payments into the segregated trust 
payment plans governed by Section 27(h) would not account, equal to 45% of excess sales load on first 
be affected by this amendment. 6 minimum monthly payments. 


4/ Minimum amount ot be maintained in the 
APPENDIX A segregated trust account, equal to 15% of refund- 
able sales load. { 


Schedule of Amounts to be Deposited and Maintained °60 enues then 00 eaadiai os ttn te 
in the Segregated Trust Account on a $100 per Month CRISS Ss ee Sane woe | 


at: : i8-month period, the total deposits will remain 
Periodic Payment Plan Subject to the 18 Month Refund ot 004.59 endl the miniedlie eenelie tbs ta 











pe sees Suton S70 wentiet in Rereaament tained will equal 15% of refundable sales load. 
Number 
of mini- 
mum Total 
monthly Sales Refundable Total 
payments Load Sales Load Deposits Maintain . 
oon 3/ al dy 
1 $ 50 $ 35 $ 15.75 $ 5.25 LITIGATION 
2 100 70 31.50 10.50 
3 150 105 47.25 15.75 Litigation Release No. 7127/October 20, 1975 
4 200 140 63.00 21.00 UNITED STATES v. ROBERT T. JACKSON 
5 250 175 78.75 26.25 ; ; + 
Richard M. Hewitt, Administrator of the Fort Worth 
6 300 210 94.50 31.50 Regional Office of the Securities and Exchange Com- 
mission, and Frank D. McCown, United States Attor- 
7 350 245 94.50 36.75 ney for the Northern District of Texas, today an- 
nounced the filing of a two-count criminal Informa- 
8 400 280 94.50 42.00 tion in Federal District Court at Dallas, Texas, on 
October 16, 1975, charging Robert T. Jackson, of 
° —_ = a aia Dallas, with criminal contempt of an Order entered 
10 500 350 94.50 52.50 June 19, 1972, permanently enjoining Jackson and 
others from further violations of the registration 
11 550 385 94.50 57.75 and antifraud provisions of the federal securities 
laws. 
12 600 420 94.50 63.00 
The Information alleged that Jackson, in wilful dis- 
13 650 455 94.50 68.25 . obedience of the Court’s Order of June 19, 1972, 
14 654 444 94.50 66.60 violated the securities registration and antifraud 
7 ; provisions of the federal securities laws in the offer 
15 658 433 94.50 64.95 and sale of producing fractional undivided working 
interests in oil and gas leases and corporate notes 
16 662 422 94.50 63.30 issued by Capital Oil Corporation, Dallas, Texas. 


17 666 411 94.50 61.65 dy 
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Litigation Release No. 7128/October 20, 1975 
UNITED STATES v. FRED A. CODA, et al. 


Paul J. Curran, United States Attorney for the Southern 
District of New York and William D. Moran, Adminis- 
trator of the New York Regional Office, announced 
that on October 3, 1975 a federal grand jury filed a 
sixteen count indictment charging Fred A. Coda 
(“Coda”), formerly president and chairman of the 
board of Pied Piper Yacht Charters Corporation 
(“Pied Piper’), Stephen A. Weiss (‘Weiss’’), a New 
York attorney, George C. Bergleitner, formerly chair- 
man of the board of G. L. Equities Corporation (“G. 
L. Equities’’) a securities broker-dealer firm, Irving 

M. Burstein (“Burstein’’), formerly president of Pil- 
grim Securities Corporation (‘’Pilgrim’’), a securities 
broker-dealer firm, Michael Harvey, formerly senior 
vice-president of G. L. Equities, George Lerner, form- 
erly president of G. L. Equities and Joel Lerner (“‘J. 
Lerner”), formerly executive vice-president of Pil- 
grim, with conspiracy to violate and substantive vio- 
lations of the federal securities laws in connection 
with a 1970 public offering of the stock of Pied 

Piper. 


The indictment charges a conspiracy to violate the 
antifraud provisions of the Securities Act of 1933 
(“Securities Act’) and ten counts of substantive 
violations of the antifraud provisions in connection 
with a public offering of 60,000 shares of Pied Piper 
at $5.00 a share conducted pursuant to Regulation 
A of the Securities Act. 


The indictment further charges that two of the de- 
fendants, Coda and Weiss, negotiated and made 
pay-offs in the form of secret compensation and 
commission totalling more than $35,000 to offi- 
cers of two broker-dealers, G. L. Equities and Pil- 
grim, for selling approximately 17,000 shares of 
Pied Piper in the public offering. None of the com- 
pensation was disclosed in the offering circular 
used in connection with the Pied Piper offering. 


Defendants Burstein and J. Lerner are also charged 
with testifying falsely before the Securities and Ex- 
change Commission during the course of the investi- 
gation into Pied Piper’s public offering. 


If convicted, each of the defendants could receive 
a maximum of five years imprisonment and a 
$10,000 fine on the conspiracy charges and five 
years imprisonment and a $5,000 fine on each of 
the security fraud charges. In addition, Burstein 
and J. Lerner could receive sentences of five years 
imprisonment and $10,000 fines on each of the 
charges of making false statements to the SEC. 


The defendants are scheduled to be arraigned in 
the United States Courthouse on Tuesday, October 
14, 1975. 





Litigation Release No. 7129/October 21, 1975 


SEC v. INVESTORS SECURITY LEASING 
CORPORATION, et al. 
(W.D. Pa., Civil Action No. 75-1304) 


Paul F. Leonard, Administrator of the Washington 
Regional Office, and Thomas H. Monahan, Assis- 
tant Regional Administrator of the Philadelphia 
Branch Office, announced the filing of an injunc- 
tive complaint on October 10, 1975, in the United 
States District Court for the Western District of 
Pennsylvania in Pittsburgh, Pennsylvania against 
Investors Security Leasing Corporation (Leasing), 
Monroeville, Pennsylvania; Dale R. McDonald 
(McDonald) of Butler, Pennsylvania, the president 
of Leasing; William H. Brown (Brown) of Gibsonia, 
Pennsylvania, the vice-president of Leasing; and 
William J. Lynam (Lynam) of Butler, Pennsylvania, 
secretary of Leasing. 


The Commission’s complaint alleged that the de- 
fendants violated the securities registration and 
antifraud provisions of the federal securities laws. 
The Commission alleged that defendants obtained 
in excess of $1,000,000 cash and $1,000,000 se- 
curities from investors by representing to investors 
that they could receive interest on cash and securi- 
ties “deposited” with Leasing and that the invest- 
ment was “insured”. The Commission also charged 
that investors’ securities were used by the individual 
defendants to obtain more than $700,000 in per- 
sonal loans from banks. Furthermore, it was alleged 
that the individual defendants were the receipients 
of over $400,000 in personal loans from Leasing. 
Contemporaneously, on October 10, 1975, the 
Court entered a temporary restraining order against 
the defendants restraining them from further viola- 
tions of the previously mentioned proviwions and 
freezing the assets of the defendants. 


On October 13, 1975, the Honorable Daniel J. Snyder, 
Jr., United States District Judge for the Western Dis- 
trict of Pennsylvania, replaced the temporary restrain- 
ing order with an order of preliminary injunction 
(order) enjoining Leasing, Brown, McDonald and Ly- 
nam from further violations of the registration and 
antifraud provisions of the federal securities laws 

in connection with the offer and sale of notes, 
evidences of indebtedness, investment contracts, 
certificates of interest or participation in profit 
sharing agreements and instruments commonly 
known as securities. 


Further, the Court took control of Leasing and 
appointed a temporary receiver to administer the 
assets and submit a report to the Court within thirty 
days. The order also enjoined the named defendants 
from transferring, selling, pledging, assigning or 
otherwise disposing of their respective assets. 
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Litigation Release No. 7130/October 21, 1975 


SEC v. THE CHRISTIAN BROADCASTING 
NETWORK, INC. 
(E.D. Va. Alex. Div. Civil Action No. 75-742-A) 


Paul F. Leonard, Administrator of the Washington 
regional Office, announced that on October 17, 
1975 the Honorable Albert V. Bryan, Jr., United 
States District Judge for the Eastern District of 
Virginia, entered a judgment against The Christian 
Broadcasting Network, Inc. (CBN) of Virginia 
Beach, Virginia. The judgment permanently en- 
joins CBN from violating the provisions of Section 
17(a) of the Securities Act of 1933, Section 10(b) 
of the Securities Exchange Act of 1934, and Rule 
10b-5 thereunder with respect to securities issued 
by CBN or any other securities. It also provides 
that CBN will prepare and disseminate a disclosure 
document to present holders of its securities and 
those persons to whom CBN offers securities in 
the future. 


CBN consented to the entry of the judgment with- 
out admitting or denying the allegations of the Com- 
mission’s complaint except that it denied that it is 
now engaging or would continue to engage in the 
acts alleged or in any acts which would violate the 
federal securities laws. The Commission’s complaint, 
filed on October 17, 1975 charged that CBN sold 
securities, known as “call payments”, “time certifi- 
cates”, “fixed income agreements” and “‘life in- 
come agreements”, between September 1968 and 
October, 1974, through the use of a selling brochure 
which described the securities as safe and secure, 
while omitting to disclose CBN’s deteriorating fi- 
nancial condition. 





Litigation Release No. 7131/October 22, 1975 


UNITED STATES v. LOREN J. BERMAN 
(C.D. CA Crim. Action No. 75-1064) 


William D. Keller, United States Attorney for the 
Central District of California, and Gerald E. Boltz, 
Administrator of the Los Angeles Regional Office 
of the Securities and Exchange Commission announ- 
ced that on September 18, 1975, Loren J. Berman 
of Los Angeles entered pleas of guilty before the 
Honorable David W. Williams, United States District 
Judge in Los Angeles to two counts of an indictment 
that alleged that Mr. Berman defrauded the Mutual 
Securities Fund of Boston, a small open-end invest- 
ment company located in Boston, Massachusetts, 
with respect to stock transactions. The indictment 
which was handed down by a federal grand jury 

in July, 1975, alleged that Berman along with the 
mutual fund manager of Mutual Securities Fund 

of Boston, Roland Mayotte, defrauded the Fund 
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by having Berman kick back money to Mayotte in 
turn for having Mayotte purchase for the Fund, 
blocks of stocks from Berman. 


Defendant Berman entered pleas of guilty to those 
counts that alleged that Berman violated Sections 
17(e)(1) and 37 of the Investment Company Act of 
1940 by kicking back $6,000 to Mayotte in turn for 
having Mayotte purchase for the Fund 16,000 shares 
of Luminall Prints from Berman in late 1971. 


Berman also plead guilty to one count of willful 
failure to file income tax return for 1970. 


Sentencing of Mr. Berman will be on October 20, 
1975. 








SECURITIES INVESTOR PROTECTION ACT 





SECURITIES INVESTOR PROTECTION ACT OF 1970 


Release No. 48/October 22, 1975 


See Securities Exchange Act of 1934 Release No. 11757/ 


October 22, 1975. 
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